STATE OF
OHIO Ohio Medical Marijuana Control Program

BOARD OF PHARMACY

Ohio Medical Marijuana Dispensary RFA2 Application
Application Name: 1935 Mentor Ave
Application Reference # NR833

Demographic Information(Business Information)

A-1.1 Applicant Business Name (hereinafter “Applicant”) (as reflected in the articles of incorporation or
other documents filed with the Ohio Secretary of State)

FUTURE GEN OHIO LLC

A-1.1A Upload articles of incorporation or other documents here.
Uploaded Document Name: A-1.1A_Articles of Incorporation_and_Formation Documents.pdf

NOTE: You may view this document in the "Attachments" section under the name:
A-1.1A_Articles of Incorporation_and_Formation Documents.pdf

A-1.1B Full Business Address

6545 Market Ave. North STE 100, North Canton, OH 44721

A-1.2 Trade Name or Fictious Name as Filed with Ohio Secretary of State (commonly referred to as
the “Doing Business As” Name)

No response provided by applicant

A-1.3 Business Address of Proposed Dispensary

1935 Mentor Ave

A-1.4 City

Painesville



A-1.5 State

A-1.6 Zip Code

A-1.7 Phone Number

A-1.8 Email Address



Demographic Information(Primary Contact and Registered Agent Information)

A-2.3 Middle Name

Item 1 of 1

A-2.1 Please select: Primary Contact, or Registered Agent for this Application
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A-2.10 Email Address



Demographic Information(Applicant Organization and Tax Status)

A-3.1 Select your organization type

Limited Liability Company

A-3.1.1 If other, explain

No response provided by applicant

A-3.2 State of Incorporation or Registration

OH

A-3.3 Date of Formation

11/10/2021

A-3.4 Business Name on Formation Documents

FUTURE GEN OHIO LLC

A-3.5 Federal Employer ID number

This response has been entirely redacted

A-3.6 Ohio Unemployment Compensation Account Number (if Applicant is currently doing business in
Ohio).

This response has been entirely redacted

A-3.7 Ohio Department of Taxation Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted

A-3.8 Ohio Workers’ Compensation Policy Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted



A-3.9 By selecting "Yes", the Applicant attests that it will obtain workers' compensation insurance as a
condition precedent to receiving a certificate of operation to operate a medical marijuana dispensary
from the State of Ohio Board of Pharmacy, as required by Ohio law.

YES

A-3.10 Does the Applicant have any ownership interest in, or is the Applicant otherwise affiliated with,
marijuana entities including both licensed and prospective entities, in Ohio or any other jurisdiction?
(Including, but not limited to, cultivators, processors, testing labs, dispensaries, retailers, non-store
front retailers, marijuana delivery service, or applicants for any such license or certificate. For sole
proprieters and partnerships, this will also include any employee licenses.)

“Affiliate” or “affiliated with” means any holding company or institutional investor or any individual,
partnership, corporation, association, trust or any other group of individuals, however organized, which
directly or indirectly owns, has the power or right to control, or holds with the power to vote, an
ownership interest in a licensed or prospective marijuana business.If you select "Yes", answer
guestion A-3.10.1 below.

NO

A-3.10.1 If "Yes" to question A-3.10, for each instance relevant to question A-3.10, provide the
following:

-Legal Business Name and License Number
-Business Address
-Type of ownership interest or affiliation

No response provided by applicant



Demographic Information(Proposed Organizational Structure of Provisional Dispensary
Applicant)

A-4.1 Attach an organizational chart showing all owners, officers, and board members of the
provisional dispensary applicant, irrespective of ownership interest.

Uploaded Document Name: A-4.1_Organizational Chart_Owners.pdf

NOTE: You may view this document in the "Attachments" section under the name:
A-4.1_Organizational Chart_Owners.pdf



Demographic Information(District Information )

A-5.1 Please select to indicate the medical marijuana dispensary district for which the Applicant is
applying for a dispensary license

NORTHEAST-5

A-5.2 Please select to indicate the Ohio county in which the dispensary would be located, if the
provisional dispensary license is awarded.

Lake


https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/RFA II Presentation.pdf

Compliance(Compliance with Applicable Laws and Regulations)

B-1.1 By selecting “Yes,” the Applicant, as well as all individually identified Prospective Associated Key
Employees listed in this provisional license application, agree to comply with all applicable Ohio laws
and regulations relating to the operation of a medical marijuana dispensary.

YES
B-1.2 By selecting “Yes,” the Applicant understands and attests that it must establish and maintain an

escrow account or surety bond in the amount of $50,000 as a condition precedent to receiving a
medical marijuana certificate of operation. OAC 3796:6-2-11

YES


http://codes.ohio.gov/oac/3796:6-2-11

Compliance(Civil and Administrative Action)

B-2.1 Has criminal, civil, or administrative action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) been taken against the Applicant, or an
affiliate of the Applicant (as defined in A-3.10), under the laws of Ohio or any other state, the United
States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

-your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-you received one or more licenses, but one or more other applications were denied because of a
license cap;

-your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).

NO

B-2.1.1 If "Yes" to question in B-2.1, provide the following:
-Respondent/Defendant Name
-Name of Case or Docket Number
-Nature of Charge or Complaint. Include statutory code sections or administrative rule sections, if
applicable.
-Date of Charge or Complaint
-Disposition
-Name and Address of the Administrative Agency Involved if applicable
-Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions) if applicable

No response provided by applicant



Compliance(Prospective Associated Key Employee Compliance)

B-3.2 Middle Name

No response provided by applicant

B-3.4 Suffix

No response provided by applicant

B-3.21.1 If "Yes" to B-3.21, please provide all entity Names and Addresses via an attachment.

No response provided by applicant

B-3.22.1 If "Yes" to B-3.22, please provide the entity Name and Address.

No response provided by applicant

B-3.23.1 If "Yes" to B-3.23, please provide the following:
-Defendant Name
-Name of Case or Docket Number
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition
-Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.24.1 If "Yes" to B-3.24, please provide the following:
-Name
-License Number
-Name and Address of Regulatory Body or Court
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

No response provided by applicant



B-3.25.1 If "Yes" to B-3.25, please provide the following:
-Name
-License Number
-Name and Address of Licensing Entity
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

No response provided by applicant

tem 1 of 1

B-3.1 First Name

Carmen

B-3.3 Last Name

Rossi

B-3.5 Occupation (current)

Attorney

B-3.6 Prospective Associated Key Employee’s annual (current or anticipated) business-related
compensation from Applicant

$100,000

B-3.7 Ownership interest in Applicant's business (as a percentage)

100%

B-3.8 Voting Rights in Applicant’s business (as a percentage)

100%

B-3.9 Proposed Role

OWNER



B-3.10 Provide a short description of the role the person will serve in for the organization and the
person’s responsibilities:



Carmen Rossi | Associated Key Employee | 100% Owner | Board Member | Officer | Chief Executive
Officer ---- As a 100% owner and Board Member of the Company, Carmen Rossi is responsible for the
company and brand's success. There are many areas of responsibility as the owner, such as in the
aspects of planning and budgeting, arranging finances and legal documentation, and hiring the
workforce essential for the business to grow. Each Owner and Board Member plays a strategic role
and is not always engaged in the day-to-day activities of managing the service. Rather, they focus on
the big picture. They define the vision and roadmap. They have the knowledge and authority to make
strategic decisions and clear the path of political and financial obstacles. They communicate to key
stakeholders and work closely with the rest of the Owners and Board Members, who are responsible
for developing a roadmap that aligns with the vision. The Chief Executive Officer interfaces between
the owners of the business and its senior management team. His responsibilities include ensuring that
all financial accounts are current and accurate, that local, state, and federal taxes are filed accurately
and on time, and that key vendor invoices are paid fully and on time. ------ Owner Roles and
Responsibilities | Aid in drafting the business plan and the budget. Conduct recruitment and make
financial arrangements. Review the report of production in relationship with sales. Compare sales with
intended goals on a short- and long-term basis. Make trips to make the purchase of important
inventory. Portray products and services to the right audience through the creation of advertising
campaigns. Take advantage of social media, live advertising events, and other publicity media to
promote products or services. Make a viable feasibility assessment of the business to check its
chances of success. Offer important lectures and presentations to clients concerning company
products. ------ Board Member Roles and Responsibilities | Establish the Company’s Mission and
Vision. The vision is what the organization wants to see happen. The mission is the action plan to
accomplish the vision. The board is responsible for vetting and selecting Chief Executive Officer (CEQO)
candidates and selecting a qualified candidate from the pool of applicants. Once the CEO had been
appointed, the board will work collaboratively with him/her to carry out organizational plans. The board
of directors is also tasked with reviewing the performance of the CEO on an annual basis. Board
members may be asked to serve on a committee that prepares an annual performance review of the
CEO and present it to the full board. To determine and monitor the organization’s products, services,
and programs. In addition, keep up to date on competitors and developments in the organization’s
field. Periodically review the strategic plans and review whether goals are being met. Review Financial
Statements. Monitor funds and spending categories to be responsible for fiscal expenditures to their
shareholders. Continually develop skills by seeking opportunities to further educate themselves about
the organization. Develop skills in the areas of organizational knowledge, fundraising, cultivating and
recruiting board members and volunteers, and understanding financial statements. Have a willingness
to serve on committees or task forces and take on special assignments, as necessary. Mentor their
peers on how to chair a committee and present committee reports to the rest of the board. Should be
on the lookout for potential new board members who would bring additional knowledge, talent,
experiences, or perspective to the board. Educate and inform prospective board members about the
work of the board and invite them to board meetings and other organizational activities. Suggest
possible candidates to the board as openings arise. Actively network with others, opening new doors
and opportunities with the business network or community. Follow conflict of interest policies as set
forth in the organization’s by-laws. Maintain confidentiality regarding sensitive matters and other private
board matters. Share the responsibility for staying true to the vision and mission of the organization
when conflicts arise. Be active listeners who can communicate the facts clearly. Be ready to answer
guestions and objections and participate in productive discussions. Devote enough time to fulfill their
roles appropriately and advance the work of the organization. ----- Chief Executive Officer Roles and
Responsibilities | (Business) As a representative of the business’s owners, review and approve annual
operating budgets. Ensure that key vendor invoices are paid fully and on time, notably those pertaining
to the management services company and tax accounting firm(s). (Communication) Schedule,
facilitate, and participate in regular meetings of the company’s board of managers. Serve as the
primary point of contact between the business’s owners and the senior management team,



represented by the Chief Operating Officer. Facilitate monthly calls between the business’s owners and
the senior management team. (Finance and accounting) Work with tax accounting firm(s) to prepare
local, state, and federal tax returns. Ensure the accuracy of the same. Verify that the company’s
financial accounts are current and accurate.

B-3.11 Date of bhirth

This response has been entirely redacted

B-3.12 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted

B-3.13 Residential Street Address

938 Shetland

B-3.14 City

Frankfort

B-3.15 State

IL

B-3.16 Zip Code

60423

B-3.17 Phone

8152776037

B-3.18 Email

CARMENA.ROSSI@GMAIL.COM



B-3.19 Attach verification of identity. The following are acceptable forms of verification of identity:
-Unexpired, valid state-issued driver's license or state-issued identification card -OR-
-Unexpired, valid United States passport

Uploaded Document Name: B-3.19 Verification of Identity_Carmen Rossi.pdf
NOTE: You may view this document in the "Attachments” section under the name:
B-3.19 Verification of Identity_Carmen Rossi.pdf

B-3.20 Tax Authorization: Each Prospective Associated Key Employee (owner with at least ten
percent ownership or voting interest, officer or board member of the entity seeking a
dispensary license) must attach a completed copy of the Tax Authorization Form. The State Board of
Pharmacy may, in its discretion, require an owner or person who exercises substantial control over a
proposed dispensary, but who has less than a ten percent ownership interest, to comply with statutory
and regulatory ownership requirements.

Uploaded Document Name: B-3.20_Tax Authorization_Carmen Rossi.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
B-3.20_Tax Authorization_Carmen Rossi.pdf

B-3.21 Has the individual served, or are they currently serving as an owner, officer, board member,
employee or consultant of, or otherwise affiliated with, another marijuana entity in Ohio or elsewhere in
the United States?

NO

B-3.22 Has this individual had ownership or financial interest, or do they currently have ownership or
financial interest of another marijuana entity in Ohio or the United States?

NO

B-3.23 Has criminal or civil action been taken against the Prospective Associated Key Employee under
the laws of Ohio or any other state, the United States, or a military, territorial or tribal authority? Include
instances in which a court granted intervention in lieu of conviction (also known as treatment in lieu of
conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of whether
the case has been sealed, as described in section 2953.32 of the Revised Code, or the equivalent
thereof in another jurisdiction.

NO


https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Tax%20Authorization%20Form.RFA%20II.pdf
http://codes.ohio.gov/orc/2953.32

B-3.24 Has criminal, civil, or administrative action been taken against any marijuana entity with which
the Prospective Associated Key Employee is or was previously associated with under the laws of Ohio
or any other state, the United States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:
-your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;
-an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;
-there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;
-you received one or more licenses, but one or more other applications were denied because of a
license cap;
-your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).

NO

B-3.25 Has administrative or disciplinary action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) ever been taken against this individual by
the State of Ohio Board of Pharmacy or any other licensing entity?

NO

B-3.26 By selecting “Yes”, this individual attests that they have submitted the requisite criminal records
check through a process described in Section V(D) of the Application Instructions and agrees to be
enrolled in the Retained Applicant Fingerprint Database (Rapback), or other similar program as
required by the Board, should the Applicant be awarded a provisional license.

NO

B-3.27 Is the Prospective Associated Key Employee a physician with an active certificate to
recommend medical marijuana or a physician who intends to apply for a certificate to recommend
medical marijuana under section 4731.30 of the Revised Code?

NO

B-3.28 Does the Prospective Associated Key Employee have an ownership or investment interest, or a
compensation arrangement with a laboratory licensed under Chapter 3796. of the Revised Code or an
Applicant for a license to conduct laboratory testing?

NO


https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/2021 Request for Applications and Dispensary Application Instructions.pdf
http://codes.ohio.gov/orc/4731.30v1

Business Plan(Property Title, Lease, or Option to Acquire Property Location)

C-1.1 Attach evidence of the Applicant’s clear legal title, an executed lease, or option to purchase or
lease the proposed site and facility. If attaching an option to lease, Applicant must also submit a
signed, notarized statement from the property owner that the owner will grant a leasehold interest to
the Applicant on the proposed site if a provisional dispensary license is issued to the Applicant.

Uploaded Document Name: C-1.1 Executed Lease with Notarized Statement.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-1.1_Executed Lease with Notarized Statement.pdf

C-1.2 Applications are site-specific and provisional dispensary applicants with any common ownership
may not submit more than one application for the same parcel or any adjoining parcels. See OAC
3796:6-2-04(C)(1)(a).

The purpose of the “common ownership” prohibition for applications on the same or adjacent parcels is
to prevent people from submitting multiple applications for the same or adjoining parcels. The Board is
aware that some Applicants may try creative work-arounds to multiply their chances of winning a
license at a specific location (or at an adjacent location). The purpose of this RFA requirement is to
ensure an equal chance for licensure for all Applicants. The Board will be carefully scrutinizing
applications that are seeking the same or adjoining parcels in the following circumstances:

-Separate applications are received from people or entities that seem to have some sort of prior

relationship (the separate applicants are spouses, siblings, co-own another business, etc.)

-Applications that have identical (or nearly identical) budgets and site plans for the same or

adjoining parcels

-Option agreements between applicants seeking the same or an adjoining parcel

-Management or consulting agreements between applicants seeking the same or an adjoining

parcel

-Pledged amounts are coming from the same banking or investment accounts

-Multiple applicants are relying on the same pledged assets

-There are any other indicia demonstrating an attempt to circumvent the single application per

parcel/adjoining parcel requirement of the RFA
This scrutiny may not be limited to reviewing the four corners of the applications, and may involve
Board investigators sending subpoenas and conducting interviews. If the Board concludes that two or
more Applicants are attempting to circumvent the one-application-per parcel rule, the Board will
disqualify all applications from the Applicants (including applications for other unrelated parcels).

Is the Applicant aware of any other applications to obtain a provisional dispensary license that will be
submitted for the same or an adjoining parcel as the parcel(s) identified in this application?

NO


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04

C-1.3 Has the Applicant (including any owners, officers, and board members or anyone acting on their
behalf) been in coordination or communication with any other Applicant(s) (including their owners,
officers, and board members or anyone acting on their behalf) seeking to obtain a provisional
dispensary license that will be submitted for the same or an adjoining parcel as the parcel(s) identified
in this application?

NO

C-1.4 If the answers to either question C-1.2 or C-1.3 was yes, please provide a narrative statement:

-identifying the individuals or companies that you believe will be submitting applications for the same
or an adjoining parcel;

-identifying any relationship (whether personal or professional) the Applicant, owners, officers, and
board members or their representatives have with the Applicants, owners, officers, and board
members or their representatives of the Applicants that you are aware may be submitting
applications for the same or an adjoining parcel.

No response provided by applicant



Business Plan(Site and Facility Plan)

C-2.1 Applicants must provide a site-specific plan for the address identified in A-1.3 of the application
showing the interior and exterior of the proposed facility, drawn to scale with square footage clearly
illustrated. The site-specific plan SHALL include and clearly identify all of the following:

-dispensary department

-restricted access areas

-waiting room

-patient care areas or other areas designated for patient and caregiver consultation and instruction

-an enclosed delivery bay or equally secured delivery area where medical marijuana deliveries will

be made pursuant to a standard operating procedure to be approved by the board

-a day storage area with pass-thru window(s)

-a “mantrap” at any ingress/egress from the dispensary department

-a vault in conformance with C.F.R. 1307.72(a)(3)(6/30/2021) that is in a location not visible to the

public

-parking (designated parking lot or publicly available parking)
The site-specific plan shall be prepared and certified by the contractor or architect responsible for the
project. (Attachment must clearly demonstrate all listed items.)

Uploaded Document Name: C-2.1_Site-specific Plan.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
C-2.1_Site-specific Plan.pdf

C-2.1A Attach a detailed, site-specific construction or renovation budget and schedule demonstrating
the applicant will commence dispensary operations in accordance with rule 3796:6-2-04. The budget
and schedule shall be prepared by the contractor or architect for the project. The schedule must
include a GANTT chart. The budget must use the 50 divisions of construction information found in the
Construction Specifications Institute’s MasterFormat (2018 version).

Uploaded Document Name: C-2.1A_Construction Budget and Schedule.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
C-2.1A_Construction Budget and Schedule.pdf

C-2.2 The Applicant must submit evidence that it complies with any local ordinances, rules, or
regulations adopted by the locality in which the Applicant's property is located, which are in effect at
the time of the application. Include copies of any required local registration(s), license(s) or permit(s) of
the locality in which the applicant’s property is located. (Attach completed Notice of Proper Zoning
Form and, if applicable, any supporting documentation.)

Uploaded Document Name: C-2.2_Notice of Proper Zoning Form.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.2_Notice of Proper Zoning Form.pdf


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf

C-2.3 Provide a professionally prepared survey of the area surrounding the proposed facility that
establishes the facility is at least 500 feet from a prohibited facility, pursuant to R.C. 3796.30, or an
opioid treatment program as defined in rule 4729:5-21-01 of the Administrative Code.

500 feet will be measured using the shortest distance between the closest point of the external
boundaries of a parcel of real estate having on it such a facility or opioid treatment program and the
external boundaries of the parcel on which the prospective dispensary would be situated. The survey
must be clearly legible and labeled and may be divided into 8.5 by 11 inch sections. (3796:6-2-02)

Uploaded Document Name: C-2.3_Professional Prepared Survey.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.3_Professional Prepared Survey.pdf


http://codes.ohio.gov/orc/3796.30v1
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01

Business Plan(Business Plan)

C-3.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from an award of the provisional
dispensary license until the issuance of the certificate of operation (this must include all licensing fees
paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1_Provisional Budget.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-3.1_Provisional Budget.pdf

C-3.1.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from the issuance of the certificate of
operation until not less than four months after receipt of the certificate of operation (this must include all
licensing fees paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1.1_Operating Budget.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-3.1.1_Operating Budget.pdf



Business Plan(Description of Dispensary Employee Duties and Roles)

C-4.1 Provide an organizational chart. Include all positions to be held by Prospective Associated Key
Employees, Key Employees, and Support Employees and a description of the duties, responsibilities,
and roles of each employee. Include any 3rd party vendors or consultants providing services to the
dispensary, e.g. security services.

Uploaded Document Name: C-4.1_Organizational Chart_Operations.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.1_Organizational Chart_Operations.pdf

C-4.2 Attach a detailed timeline for hiring and staff training to ensure compliance with rule 3796:6-2-

04(L).

Uploaded Document Name: C-4.2_Hiring and Staff Training Timeline.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.2_Hiring and Staff Training Timeline.pdf


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04

Business Plan(Financial Information)

C-5.1A Total Amount of Available Capital:

$5,100,000

C-5.1B Total Number of Licenses Applicant is Willing to Accept :

5

C-5.1C Total Amount of Available Capital Per License (divide C-5.1(A) by C-5.1(B)):

$1,020,000

C-5.2 In the text area below detail the following items related to all capital that will be used to operate
this dispensary.

-Type of capital

-Source of capital

-Name and address of financial institution

-Account number

This response has been entirely redacted



C-5.3 Demonstrate that the Applicant has adequate liquid assets to cover:

-construction or renovation costs identified in Question C-2 of this application;

-projected costs to staff, equip and operate the medical marijuana dispensary from an award of the
provisional dispensary license until the issuance of the certificate of operation as identified in
Question C-3 of this application; and

-projected costs to staff, equip and operate the medical marijuana dispensary from the issuance of
the certificate of operation until not less than four months after receipt of the certificate of operation
as identified in Question C-3 of this application.

The applicant must demonstrate it has adequate liquid assets for all licenses the applicant is willing to
accept. The total amount of liquid assets must cover all expenses and costs identified in the above
paragraph, but the total amount of liquid assets must be no less than $250,000 per license. (Example:
If Applicant will accept 3 licenses, Applicant must have no less than $750,000 in liquid assets. If
Applicant’s costs identified in questions C-2 and C-3 will be $1 million per location, Applicant must
have no less than $3 million in liquid assets.)

If the Applicant is relying on liquid assets from an individual, provide evidence that the person has
unconditionally committed such liquid assets to the use of the Applicant in the event that a dispensary
license(s) is awarded to the Applicant. (3796:6-2-02) For all sources of capital, provide documentation
from the financial institution(s) (from an institution in this state, or any other state in the United States,
United States territory, or the District of Columbia) — dated no earlier than thirty days prior to the date
the application is submitted - to support these capital requirements and identify the source of the
assets.

Uploaded Document Name: C-5.3_Adequate Liquid Asset Documentation.pdf

NOTE: You may view this document in the "Attachments" section under the name:
C-5.3_Adequate Liquid Asset Documentation.pdf

C-5.4 Does the Applicant or any owner, officer, or board member have reason to believe that any of
the sources of capital pledged in this Application will also be pledged by a different applicant?

NO

C-5.5 If the answer to C-5.4 is “yes”, identify what other individuals or entities may be pledging the
same sources of capital and, if known, the addresses of any other proposed dispensaries.

No response provided by applicant


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-02

Operations Plan(Dispensary Oversight)

D-1.1 By selecting "Yes", the Applicant attests that it will appoint a designated representative
responsible for the oversight, supervision and control of operations of the medical marijuana
dispensary. When there is a change in the appointed designated representative, the Applicant will
notify the State Board of Pharmacy within 10 business days of appointment. (OAC 3796:6-3-05)

YES


http://codes.ohio.gov/oac/3796:6-3-05

Operations Plan(Security and Surveillance)

D-2.1 By selecting "Yes", the Applicant attests that it is able to continuously maintain effective security,
surveillance and accounting control measures to prevent diversion, abuse and other illegal conduct
regarding medical marijuana and medical marijuana products.

YES

D-2.2 By selecting "Yes", the Applicant attests that it is able to comply with rule 3796:6-3-16 for the
monitoring, surveillance, and security for medical marijuana inventory and dispensary premises.

Examples of security measures in OAC 3796:6-3-16 include all of the following: (1) dual authentication
or biometric vault access with unique code for each employee; (2) safe exclusively for storage of
currency, with separate access controls, to be maintained within the product vault; (3) minimum of one
height strip camera at public entrance/exit to dispensary; (4) dedicated on-site security personnel
during all operational hours who shall only perform tasks related to security operations and have
foundational training specific to security; and (5) electronic records of all employee access to any
restricted access areas. Review rule 3796:6-3-16 for all required dispensary security measures.

YES


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16

Operations Plan(Receiving of Product)

D-3.1 By selecting "Yes", the Applicant attests that, if awarded a certificate of operation, it will be able
to safely and securely receive medical marijuana and medical marijuana products.

YES

D-3.2 By selecting "Yes", the Applicant attests that it will implement standard operating procedures to
inspect, prior to accepting, any medical marijuana. Defective products must be rejected. Defective
products include, but are not limited to the following: expired, damaged, deteriorated, misbranded or
adulterated medical marijuana.

YES



Operations Plan(Storage of Product)

D-4.1 By selecting "Yes", the Applicant attests that there will be separate, locked, limited access areas
for the storage of medical marijuana that is expired, damaged, deteriorated, mislabeled, contaminated,
recalled, or whose containers or packaging have been opened or breached, until the medical
marijuana is returned to a cultivator or processor, destroyed or otherwise disposed.

YES

D-4.2 By selecting "Yes", the Applicant attests that all areas where medical marijuana and devices are
stored must be dry, well-lighted, well-ventilated, and maintained in a clean and orderly condition.
Storage areas shall be maintained at temperatures and under lighting conditions which will ensure the
integrity of medical marijuana prior to its use. The area shall be free from infestation by insects,
rodents, birds, and pests.

YES

D-4.3 By selecting "Yes", the Applicant attests that a separate and secure area for temporary storage
of medical marijuana that is awaiting disposal will be established.

YES



Operations Plan(Dispensing of Product, Labeling of Product, Reporting of Product
Dispensations into the Prescription Monitoring Program (PMP), and Management of Dispensing
Errors)

D-5.1 By selecting "Yes", the Applicant attests that it is prepared to and will join the American Society
for Automation in Pharmacy (ASAP) annually in order to facilitate near-real-time reporting to the Ohio
Automated Rx Reporting System (OARRS). (OAC 3796:6-3-08; OAC 3796:6-3-10)

YES

D-5.2 By selecting "Yes", the Applicant attests that it will comply with rules 3796:6-3-08, 6-3-09, 6-3-
10, 6-3-12, and 6-3-13 regarding the dispensing of medical marijuana, labeling of medical marijuana,
reporting of medical marijuana dispensations into the prescription monitoring program, and
management of dispensing errors.

YES


https://www.asapnet.org/
https://www.asapnet.org/
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-10
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3

Operations Plan(Inventory Management and Record Keeping)

D-6.1 By selecting "Yes", the Applicant attests that it will establish inventory controls and procedures
for the conducting of weekly inventory reviews and annual comprehensive inventories of medical
marijuana at the facility. (OAC 3796:6-3-20)

YES

D-6.2 By selecting "Yes", the Applicant attests that its designated representative will conduct and
document an audit of the dispensary’s daily inventory according to generally accepted accounting
principles at least once weekly consistent with OAC 3796:6-3-20(D).

YES

D-6.3 By selecting "Yes", the Applicant attests that it will use the state inventory tracking system.
(ORC 3796.07; OAC 3796:1-1-01; OAC 3796:6-3-06)

YES

D-6.4 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana received from a cultivator or processor. (OAC 3796:6-3-
20)

YES

D-6.5 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana dispensed to a patient or caregiver. (OAC 3796:6-3-08)

YES

D-6.6 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of expired, damaged, deteriorated, misbranded or adulterated medical
marijuana awaiting return to a cultivator/processor or awaiting disposal. (OQAC 3796:6-3-20)

YES

D-6.7 By selecting "Yes", the Applicant attests that all waste and unusable product will be weighed,
recorded and entered into both its internal inventory system and in the state inventory tracking system.
The destruction of medical marijuana will be withessed by a key employee and conducted in a
designated area with fully functioning video surveillance. (OAC 3796:6-3-14)

YES


http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/orc/3796.07
http://codes.ohio.gov/oac/3796:1-1-01
http://codes.ohio.gov/oac/3796:6-3-06
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-20
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-14

D-6.8 By selecting "Yes", the Applicant attests that it will maintain the following records in compliance
with rule 3796:6-3-17: (1) Employee records, including a background check conducted by the proposed
dispensary and training provided by the proposed dispensary; (2) Operating procedures and controls;
(3) Audit records; (4) Staffing plans; (5) Business records; (6) Surveillance records; (7) Attendance
logs; and (8) Quality assurance review logs.

YES



Operations Plan(Security & Infrastructure Records )

D-7.1 By selecting "Yes", the Applicant attests that all responses identified as containing security and
infrastructure are voluntarily submitted to the State Board of Pharmacy in expectation of a protection
from disclosure as provided by section 149.433 of the Revised Code.

YES


http://codes.ohio.gov/orc/149.433

Patient Care(Dispensary Operating Hours)

E-1.1 By selecting "Yes", the Applicant attests that it will make the dispensary available to patients and
caregivers to purchase medical marijuana for a minimum of 35 hours per week, between the hours of 7
am and 9 pm, except as authorized by State Board of Pharmacy. (OAC 3796:6-3-03)

YES


http://codes.ohio.gov/oac/3796:6-3-03

Patient Care(Patient Information)

E-2.1 By selecting "Yes", the Applicant attests that it will post a sign directing patients and caregivers
with medical marijuana inquiries or adverse reactions to the toll-free hotline established by the State
Board of Pharmacy. (OAC 3796:6-3-15)

YES

E-2.2 By selecting "Yes", the Applicant attests that it will make information regarding the use and
possession of medical marijuana available to patients and caregivers. The Applicant agrees to submit
all such information to the State Board of Pharmacy prior to being provided to patients and caregivers.
(OAC 3796:6-3-15)

YES


http://codes.ohio.gov/oac/3796:6-3-15
http://codes.ohio.gov/oac/3796:6-3-15

Attestations and Acknowledgements(Attestations and Acknowledgements)

F-1.1 Fill out and attach the “Trade Secret and/or Infrastructure Form” to Question F-1.1, specifying the
guestion and/or attachment references of the application submission that the applicant asserts contain
information exempt from disclosure under Ohio public records law, pursuant to Ohio Revised Code
Section 149.433(C) and/or 1333.61(D). If applicant does not wish to assert that any material is exempt
from disclosure, a statement of “None” must be listed on the form.

Uploaded Document Name: F-1.1 Trade Secret and or Infrastructure Form.pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.1 Trade Secret and or Infrastructure Form.pdf

F-1.2 To be considered complete, each application must be submitted with an Attestation and Release
Authorization. The form must be completed by a Prospective Associated Key Employee who may
legally sign for the Applicant and who can verify the information provided in the application is true,
correct, and complete.

Uploaded Document Name: F-1.2. Attestation and Release Authorization.pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.2. Attestation and Release Authorization.pdf

F-1.3 The Applicant acknowledges that, if awarded a provisional dispensary license, it must commence
operations within two hundred and seventy days after the issuance of the license. Failure to commence
operations within the requisite timeframe may result in administrative action pursuant to Chapter 119 of
the Revised Code, up to and including revocation of the provisional dispensary license.
(3796:6-2-04(1)

YES

F-1.4 The Applicant acknowledges that, if awarded a provisional dispensary license, it shall provide a
written report to the Board of Pharmacy no later than the first day of every month following the month
the Applicant is awarded the provisional dispensary license. The reports shall detail the progress of the
Applicant to become operational and shall be submitted until the dispensary receives a certificate of
operation. The Applicant acknowledges that the Board may direct the Applicant to include specific
information in its reports, based on information contained in earlier monthly reports, to ascertain the
Applicant’s progress and ensure the dispensary will be able to commence operations within two
hundred and seventy days. (OAC 3796:6-2-04(1) & (J))

YES


https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Trade%20Secret%20and%20or%20Infrastructure%20Form.RFAII.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
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“TRADE SECRET /INFRASTRUCTURE RECORD"

Form 533A Prescribed by:

Date Electronically Filed: 4/9/2021
I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Frank LaRose OhioS0S.gov | business@OhioSoS.gov
I Bhiio Swetaryoﬁ State I File online or for more information: OhioBusinessCentral.gov

Articles of Organization for a Domestic
Limited Liability Company

Filing Fee: $99
Form Must Be Typed

CHECK ONLY ONE (1) BOX
(1) Articles of Organization for Domestic (2) Articles of Organization for Domestic
[e] For-Profit Limited Liability Company [] Nonprofit Limited Liability Company
(115-LCA) (115-LCA)

Name of Limited Liability Company |Green Investment Partners Retail LLC

(Name must include one of the following words or abbreviations:
"limited liability company"”, “limited”, "LLC", "L.L.C.", "Itd.", or "Itd".)

] . ) (The legal existence of the limited liability company
Optional: Effective Date (MM/DD/YYYY) |4/9/2021 begins upon the filing of the articles or on a later date
specified that is not more than ninety days after filing.)
Optional: This limited liability company shall exist for
Period of Existence
Optional: Purpose

** Note for Nonprofit LLCs

The Secretary of State does not grant tax exempt status. Filing with our office is not sufficient to obtain state or federal tax
exemptions. Contact the Ohio Department of Taxation and the Internal Revenue Service to ensure that the nonprofit limited

liability company secures the proper state and federal tax exemptions. These agencies may require that a purpose clause
be provided. **

533A Page 10f 3 Last Revised: 06/2019






“TRADE SECRET /INFRASTRUCTURE RECORD"

Original Appointment of Statutory Agent

The undersigned authorized member(s), manager(s) or representative(s) of

Green Investment Partners Retail LLC

(Name of Limited Liability Company)

hereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by
statute to be served upon the corporation may be served. The complete address of the agent is:

KBHR STATUTORY AGENT CORP.

(Name of Statutory Agent)

P.O0.BOX 361715
(Mailing Address)

COLUMBUS OH 43236
(Mailing City) (Mailing State) (Mailing ZIP Code)

Acceptance of Appointment

The Undersigned, [KBHR STATUTORY AGENT CORP. , named herein as the
(Name of Statutory Agent)

Statutory agent for |Green Investment Partners Retail LLC

(Name of Limited Liability Company)

hereby acknowledges and accepts the appointment of statutory agent for said limited liability company.

Statutory Agent Signature [ " ™| CALDE, VICE PRESIDENT

(Individual Agent's Signature / Signature on Behalf of Business Serving as Agent)

533A Page 2 of 3 Last Revised: 06/2019






“TRADE SECRET /INFRASTRUCTURE RECORD"

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required

Articles and original

appointment of agent must

be signed by a member, manager
or other representative.

If the authorized representative
is an individual, then they

must sign in the "signature"
box and print his/her name

in the "Print Name" box.

If the authorized representative
is a business entity, not an
individual, then please print
the entity name in the
"signature" box, an
authorized representative
of the business entity

must sign in the "By" box
and print his/her name and
title/authority in the

"Print Name" box.

KBHR STATUTORY AGENT CORP.

Signature

LUIS M. ALCALDE, VICE PRESIDENT

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

533A

Page 3 of 3 Last Revised: 06/2019
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“TRADE SECRET /INFRASTRUCTURE RECORD"

Form 534A Prescribed by:

Date Electronically Filed: 11/2/2021
I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Frank LaRose OhioSoS.gov | business@OhioSoS.gov
I Biio Secretary of State I File online or for more information: OhioBusinessCentral.gov

Name Registration
Filing Fee: $39
Form Must Be Typed
CHECK ONLY ONE (1) Box

O Trade Name Date of first use: |3/1/2017 n Fictitious Name
(167-RNO) (169-NFO)
MM/DD/YYYY
Cure Ohio

Name being Registered or Reported

GREEN INVESTMENT PARTNERS RETAIL LLC

Name of the Registrant

not permitted but are required on page 2 of the form.

Note: If the registrant is a partnership, please provide the name of the partnership. Individual partner names are

Registrant's Entity Number (if registered with Ohio Secretary of State): |4656474

All registrants must complete the information in this section

The general nature of business conducted by the registrant:

Medical marijuana dispensary and medical marijuana products retail sales.

Business address:

1519-B ALUM INDUSTRIAL DR

Mailing Address

COLUMBUS OH

43209

City State

ZIP Code

Form 534A Page 1 of 2

Last Revised: 06/2019





“TRADE SECRET /INFRASTRUCTURE RECORD"

Complete the information in this section if registrant is a partnership NOT registered in Ohio pursuant to
ORC 1776, if partnership is registered, provide registration number on page one.

Provide the name and address of at least one general partner:

Name Address

NOTE: Pursuant to OAG 89-081, if a general partner is a foreign corporation/limited liability company, it must be licensed to
transact business in Ohio; if a general partner is a foreign corporation/limited liability company licensed in Ohio under an
assumed name, please provide the assumed name and the name as registered in its jurisdiction of formation.

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she has the
requisite authority to execute this document.

Required GREEN INVESTMENT PARTNERS RETAIL LLC
Application must be

signed by the registrant or
an authorized representative.

Signature

SILVAN B. LUTKEWITTE Il
By (if applicable)

If authorized representative
is an individual, then they
must sign in the "signature”
box and print their name

in the "Print Name" box. Print Name

If authorized representative is a business entity, not an individual, then please print the business name in the "signature"
box, an authorized representative of the business entity must sign in the "By" box and print their name in the "Print Name"
box.

Form 534A Page 2 of 2 Last Revised: 06/2019





“TRADE SECRET /INFRASTRUCTURE RECORD"

Form 590 Prescribed by:

I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Fl'ank LaRose OhioSo0S.gov | business@OhioSoS.gov
I Bfiio Swetary of State I File online or for more information: OhioBusinessCentral.gov

Consent for Use of Similar Name

(To be filed with new business formation document or amendment to
change business name where a name conflict will occur.)

Form Must Be Typed

Name of Entity/Individual Giving Consent Green Investment Partners, LLC

Charter/Registration/License Number of Entity giving Consent 3998692

Gives it Consent To Green Investment Partners Retail, LLC

To Use The Name CUI’e OhIO

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required ; :
a Silvan B. Lutkewitte Il
Consent form must Signature

be signed by an authorized
representative of the
consenting entity.

By (if applicable)
If authorized representative
is an individual, then they
must sign in the "signature”
box and print their name Print Name
in the "Print Name" box.

If authorized representative
is a business entity, not an
individual, then please print
the business name in the
"signature" box, an
authorized representative
of the business entity

must sign in the "By" box
and print their name in the
"Print Name" box.

Signature

By (if applicable)

Print Name

Form 590 Page 1 of 1 Last Revised: 06/2019
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“TRADE SECRET /
INFRASTRUCTURE
RECORD"

Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee {owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board
member). Print and sign this form with an original, wet-ink signature, Electronic or digital
signatures are not acceptable. Scan and attach a copy of the signed form, in PDF format.
The State Board of Pharmacy may, in its discretion, require an owner or person who
exercises substantial control over a proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership
requirements. (3796:6-2-03)

Business Name of Applicant: .
Fvutyvre Cen OH|lp 2 LG

I hereby authorize the Ohio Department of Taxation and any of its agents and/or employeesto
release information to the State of Ohio Board of Pharmacy including information relating to the
undersigned individual as well as information regarding any business disclosed on the
Application related to this tax authorization form for which the undersigned individual had an
ownership interest. These records and information shall be limited to information obtained and
maintained by the Ohio Department of Taxation and shall not contain any federal tax information
as defined in I.R.C. 6103 and received from the Internal Revenue Service. I expressly waive the
confidentiality provisions of the Ohio Revised Code, which would otherwise prohibit disclosure,
and agree to hold the Ohio Department of Taxation and the State of Ohio Board of Pharmacy
harmless with respect to the disclosure herein. I certify under the penalties of perjury that I am
the taxpayer identified below.

Printed Name of Prospective Associated Key Employee Social Security Number
LARmEy R gss/ I

Signature 7' :7 TTi} T-RUI i

5"1'\.
Subscribed and sworn to before me this__| day of |\J ay MLE{"
2021,

OFFICIAL SEAL quL [. U ’
SEPH A ZAGORSKI
NCITL.%E@[‘ A v

3LIC - STATE OF ILLINGIS \
MY COMMISSION EXPIRES: 02/13/22 I\E)TARY PUBLIC O

RFA Il = Provisional Dispensary License Application Form — Tax Authorization Form











OPTION AGREEMENT FOR LEASE OF REAL PROPERTY

THIS OPTION AGREEMENT ("Agreement") made and entered into this  day of November, 2021, by and
between S Choi & H Lee LLC C/O Robert Nieto — RGNeito Co., hereinafter referred to as "Lessor" and Future
Gen Ohio, LLC, an Ohio limited liability company, hereinafter referred to as "Lessee":

WHEREAS, Lessor is the owner of certain real property all improvements thereon being, lying and situated in
the City of Painesville, County of Lake, State of Ohio, such real property having the street address of 1935
Mentor Avenue, Parcel # 11A0130000130

WHEREAS, Lessee desires to procure an option to Lease the Property for use as a licensed medical
marijuana dispensary upon the terms and provisions as hereinafter set forth;

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged by the parties hereto and for the mutual covenants contained herein, Lessor and Lessee hereby
agree as follows:

1. "Execution Date" shall mean the day upon which the last party to this Agreement shall duly execute this
Agreement.

2. "Non-Refundable Option Fee" shall mean the total non-refundable sum of Two Thousand Dollars ($2,500),
as consideration for the Option (hereinafter defined).

3. "Option Term" shall mean that period of time commencing on the Execution Date and ending on or before
January 31st, 2022.

4, "Option Exercise Date" shall mean that date, within the Option Term, upon which the Lessee shall send its
written notice to Lessor exercising its Option (hereinafter defined) to Lease the Property.

5. "Closing Date" shall mean the last day of the closing term or such other date during the closing term selected
by Lessee as set forth below.

6. Grant of Option. For and in consideration of the Non-Refundble Option Fee payable to Lessor as set forth
herein, Lessor does hereby grant to Lessee the right, privilege and irrevocable Option ("Option") to Lease the
Property upon the terms and conditions as set forth herein.

7. Payment of Non-Refundable Option Fee. Lessee agrees to pay the Lessor the Non-Refunable Option Fee
within Five (5) business days of the Execution Date.

8. Exercise of Option. Lessee may exercise its right to Lease the Property pursuant to the Option, if Lesce has
been awarded a license for the operation of a medical marijuana dispensary in accordance with the MMCP and, if so, that
Lessee desires to exercise its Option hereunder, by giving written notice thereof to Lessor. As provided for above,
the date of sending of said notice shall be the Option Exercise Date.

9. Contract for Lease of Real Property. In the event that the Lessee

exercises its Option to Lease the Property, Lessor agrees to Lease and Lessee

agrees to Lease the Property and both parties agree to execute a contract for such Lease of the Property (the
“Lease Contract”) in accordance with the following terms and conditions included below and such other terms
that are reasonable and customary for such a transaction:





(a) Lease Price. The Lease price for the Property shall be the sum of Three Thousand Six Hundred Sixty
Six Dollars ($3,666.00 the “Lease Price”) per month for Sixty (60) months. The lease price will increase
by One Hundred Dollars ($100) per month starting in year Two (2).

(b) Leesee is responsibe for all utilities including, gas, electric, water and trash removal

(c) Lessee is responsible for all improvements made to the unit and assumes the unit (as is) in the current
condition it is in.

(b) Closing Date. The Closing Date shall be within Thirty (30) days after the execution of the Lease Contract
unless otherwise agreed upon by the parties hereto;

(c) Default by Lessee; Remedies of Lessor. In the event Lessee, after exercise of the Option, fails to proceed
with the closing of the Lease of the Property pursuant to the terms and provisions as contained herein and/or
under the Lease Contract, Lessor shall have no recourse whatsoever against Lessee;

(d) Default by Lessor; Remedies of Lessee. In the event Lessor fails to execute the lease of the Property
pursuant to the terms and provisions of this Agreement and/or under the Lease Contract, Lessee shall be entitled
to either sue for specific performance of the Lease of the Property and Lease Contract or terminate such
agreement and/or Lease Contract and sue for money damages, and Lessor shall immediately return the Option
Fee to Lessee.

10. Miscellaneous.

(a) Execution by Both Parties. This Agreement shall not become effective and binding until fully executed by
both Lessee and Lessor.

(b) Notice. All notices, demands and/or consents provided for in this Agreement shall be in writing and shall be
delivered to the parties hereto by hand, by United States Mail with postage pre-paid or by email. If by email a
responds is required that notice was received. Such notices shall be deemed to have been served on the date
mailed, postage pre-paid. All such notices and communications shall be addressed to the Lessor at:

R.G. Nieto Co.
4065 Hedgewood Drive

Medina, OH 44256

and to Lessee at:

Attn: Carmen Rossi
6545 Market Avenue North, Suite 100, North Canton, OH 44721

or at such other address as either may specify to the other in writing.

(c) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Ohio.

(d) Assignee or Nominee. Lessee shall have the absolute right, at any time prior to the Closing Date, upon
notice to Lessor, to assign Lessee’s interest in this Agreement to an assignee or nominee or to otherwise
designate to lease the Property. Lessee’s assignee or nominee shall have all of the rights, benefits, privileges
and obligations of Lessee under this Agreement to the fullest extent that Lessee has rights, benefits, privileges
and obligations under this Agreement to operate a medical marijuana dispensary business.





(e) Time. Time is of the essence of this Agreement.

(f) Headings. The headings inserted at the beginning of each paragraph and/or subparagraph are for convenience
of reference only and shall not limit or otherwise affect or be used in the construction of any terms or provisions

hereof.

(g) Cost of this Agreement. Any cost and/or fees incurred by the Lessee or Lessor in executing this Agreement
shall be borme by the respective party incurring such cost and/or fee.

(h) Acknowledgement. Lessor understands and acknowledges that Lessee’s intended use for the Property
is to operate a state-sanctioned medical marijuana dispensary business pursuant to the Ohio Medical
Marijuana Program.

(1) Entire Agreement. This Agreement contains all of the terms, promises, covenants, conditions and
representations made or entered into by or between Lessor and Lessee and supersedes all prior discussions and
agreements whether written or oral between Lessor and Lessee with respect to the Option and all other matters
contained herein and constitutes the sole and entire agreement between Lessor and Lessee with respect thereto.
This Agreement may not be modified or amended unless such amendment is set forth in writing and executed
by both Lessor and Lessee with the formalities hereof.

IN WITNESS WHEREQF, Lessor and Lessee have caused this instrument to be executed on the dates set forth
beneath their respective signatures:

LESSOR: LESSEE:

S Choi & H Lee LLC C/O Robert Nieto — Future Gen Ohio, L
RGNeitoCo .~ ) o - : —
. A (r & / . = R
f/ 7 /,/ Signature: 7

i —_—
‘ s ~T

AL
Signature J“dt%{j{ ¥

et F L By: Carmen Rossi
y: WCOZAT 6, N ETO Title: Principal
Tltle MEERST FOR O \./\.e:R_/ FRCPER TN ARSI Date: 1= !g- = |

Date: [l-18-2






1935 Mentor Avenue

November 18th, 2021

Ohio Medical Marijuana Control Program
State of Ohio Board of Pharmacy

77 S High Street, I 7th Floor

Columbus, OH 43215-6126

Re: Property Owner Statement on Lease to Applicant for Medical Marijuana Dispensary
To Whom It May Concern:

L own the property located at 1935 Mentor Ave, Painesville, OH 44077 (11-A-013-0-00-
013-0) ("Property").

L authorize FUTURE GEN OHIO LLC (1) to apply to your office (or to other

governmental authorities as needed) for authorization to operate a medical marijuana
dispensary on the Property and (2) to operate such medical dispensary on the Property, and |
consent to the grant of such leasehold interest to Applicant.

Sincerely,
2/
I‘; /-r-‘) o)

Name: Xooery 6. N.eTe

STATE OF OHIO )
. ) §8:
countTy of Cuviweo €l )

SWORN TO BEFORE ME and subscribed in my presence by'd(n[ac’rf /Vf;ﬂ{\_‘) this l'gfl}\,day of

November 2021.

Notary Public ‘\

STEVEN B. EISENBERG
Notary Public 4 State of Ohlo
My Commission Expires March 13, 2024
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NOTICE OF PROPER ZONING FORM
(Attachment to Application Section C-2.2)

This form must be signed by an individual with authority to sign on behalf of the local
government or zoning office where the Applicant proposes to locate its dispensary.
The form must be printed and signed with an original, wet-ink signature. Electronic
or digital signatures are not acceptable. Scan and attach a copy of the signed form,
in PDF format, in response to Question C-2.2 of the online Application.

To be Completed by Applicant
Business Name of Applicant:

.\:\)“\'\J\"Q_ (yexn Oho LLC

Physical Address and Name of Proposed Medical Marijuana Dispensary:

1939 Mentor Ave

City: County:
D&\f\ﬂ\;\\le, 10PN Shn Lake

: ip Code: ; h her
Ohio. P Yo7 "IFE0) el - co 1y

To be Completed by Zoning Authority or Local Government
Jurisdiction of Zoning Office or Local Government

iresvil\e. Towashi ©
Moratorium (Required to check one box)

Q¥ The area of__POADRSYi\e. TDOWNSIN D HAS NOT enacted a local moratorium or taken
other action that would prohibit the applicant from operating as a medical marijuana Dispensary.

0O The area of HAS enacted a local moratorium or taken other
action that would prohibit the applicant from operating as a medical marijuana Dispensary. (Note:
This will lead to disqualification of the application)

Zoning (Required to check one box)

O The area of HAS NO zoning in place at this time.

“If Applicant checks this box, Applicant must also include a professionally prepared survey which
demonctrates that the Applicant is not in violation of restrictions pertaining to prohibited facilities and
is not located within 500 feet of an opioid treatment program as defined in rule 47229:5-21-01 of the

Administrative Code,

TAThe area of, Q NDEEY \\&_ TQIM&Y}\Q__HAS zoning In place at this time and applicant's

proposed facllity appears to be planned In accordance with complying with all local zoning laws and
regulations In place at the time of completion of this application.

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning





Permit (Required to check one box)

O The Applicant has received local zoning approval and was issued a permit.
*If Applicant checks this box, Applicant must attach the permit issued.

0 The Applicant has applied for local zoning approval, but was not yet issued a permit.

W&l No zoning approval was applied for and no permit was received at this time.

Thete 1 Mo Specol Pertit eavired ax thio Hime .

Printed Name of Local Government Representative: | Title:

Hamu, elooY\ el o ’P\anmn%« ZD‘D((J%

Signature: Date:

x O W )t [202]

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning






NORTH GRAPHIC SCALE

0 150 300

( IN FEET )
1 inch = 300 ft.

TAX PARCEL DESCRIPTION

TAX PARCEL NUMBER: 11-A-014-0-00-002-0, ADDRESS: 1926 MENTOR AVENUE
TL4 L[ 37-38 43, A-MENTOR AVE, VOLUME 562, PAGE 595, LAKE COUNTY RECORDS, ALSO
1998R019497, LAKE COUNTY RECORDS.

PURPOSE OF THIS PLAN:

= THE PURPOSE OF THIS DRAWING IS TO SHOWN THE LOCATION FROM THS REGULATED USE MEDICAL
MARIJUANA DISPENSARY CENTER TO THE NEAREST PUBLIC OR PRIVATE K-12 SCHOOL, A PUBLIC PARK
AND/OR PUBLIC PLAYGROUNDS, A CHURCH OR PLACE OF WORSHIP, PUBLIC LIBRARY, AND A
| COVMUNITY ADDICTION SERVICE'S PROVIDER, AND OTHER MEDICAL MARIJUANA DISPENSARY CENTERS.
.| 500 FEET WILL BE MEASURED USING THE SHORTEST DISTANCE BETWEEN THE CLOSEST POINT OF THE

o | EXTERNAL BOUNDARIES OF A PARCEL OF REAL ESTATE HAVING ON IT SUCH A FACILITY LISTED ABOVE
OR OPIOID TREATMENT PROGRAM AND THE EXTERNAL BOUNDARIES OF THE PARCEL ON WHICH THE
PROSPECTIVE DISPENSARY WOULD BE SITUATED.

ADDITIONAL NOTES AND SITE DATA:

- THERE ARE NO  EXISTING PUBLIC OR PRIVATE PRE-K-12 SCHOOLS WITHN 500 FEET OF THE
PROPOSED REGULATED USE SITE, AS SHOWN ON THS PLAN.

- )

&

: b N W ACYAL Y | - TiERE ARE N0 EXSTING PUBLIC PARKS AND/OR PLAYGROUNDS WITHN 500 FEET OF THE
“\PROPOSED ) NP ;% IZ | PROPOSED RECULATED USE SITE, AS SHOWN ON THS PLAN.
% SITE % N @0l - THRE ARE NO CHURGHES OR PLACES OF WORSHP WITHI 500 FEET OF THE PROPOSED
3 s SR REGULATED USE SITE, AS SHOWN ON THIS PLAN.

<81 - THERE ARE NO PUBLIC LIBRARIES WITHIN 500 FEET OF THE PROPOSED REGULATED USE SITE, AS
/ SHOWN ON THIS PLAN.

%] - THERE ARE NO COMMUNTY ADDICTION SERVICES PROVIDERS WITHN 500 FEET OF THE PROPOSED
REGULATED USE SITE, AS SHOWN ON THIS PLAN.

- THERE ARE NO CURRENT MEDICAL MARIJUANA DISPENSARY CENTERS WITHIN 500 FEET OF THE
PROPOSED REGULATED USE SITE, AS SHOWN ON THS PLAN.






1935 MENTOR AVENUE

ADJACENT PROPERTY INFORMATION

PARCEL TAX 1D:11-A-014-0-00-001-0

PARCEL ADDRESS: 1980 MENTOR AVENUE (VACANT)

OWNER: SAFSTOR MENTOR LLC

PARCEL TAX ID: 11-A-013-B-0-0CL-0

PARCEL ADDRESS: NANTUCKET CIRCLE

OWNER: NEW HAVEN COLONY CONDO ASSN

CONTACT INFORMATION 8 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX ID: 11-A-014-0-00-041-0 PARCEL TAX ID: 11-A-014-0-00-013-0
PARCEL ADDRESS: 0 MENTOR AVENUE (VACANT) PARCEL ADDRESS: 1959 MENTOR AVENUE
OWNER: D J W PROPERTIES LLC OWNER: FALVEY REALTY INC
CONTACT INFORMATION 9 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX ID: 11-A-014-0-00-002-0 PARCEL TAX ID: 11-A-013-B-0-0CL-0
PARCEL ADDRESS: 1926 MENTOR AVENUE PARCEL ADDRESS: CHESAPEAKE PLACE
COLLINS LEO TRUSTEE OWNER: CHESAPEAKE COVE CONDO ASSN
CONTACT INFORMATION 10 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX 1D:11-A-014-0-00-016-0 PARCEL TAX ID: 11-A-014-0-00-012-0
PARCEL ADDRESS: 1890 MENTOR AVENUE PARCEL ADDRESS: MENTOR AVENUE
OWNER: ZAPPITELLI ENTERPRISES INC OWNER: 1991 MENTOR AVENUE LLC
CONTACT INFORMATION 11 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX ID: 11-A-012-A-01-011-0 PARCEL TAX ID: 11-A-014-0-00-015-0
PARCEL ADDRESS: 1883 MENTOR AVENUE PARCEL ADDRESS: 1991 MENTOR AVENUE
OWNER: MACKEY RICHARD C & CATHERINE A OWNER: 1991 MENTOR AVENUE LLC
CONTACT INFORMATION 12 CONTACT INFORMATION

X

X

X

X

X

X

PARCEL TAX ID: 11-A-013-C-00-033-0

PARCEL ADDRESS: 1895 MENTOR AVENUE

OWNER: LASHER JOSEPH & KIMBERLY

CONTACT INFORMATION

X

X

X

PARCEL TAX ID: 11-A-013-C-00-001-0

PARCEL ADDRESS: 1935 MENTOR AVENUE

OWNER: FRYAN CAROL M TR

CONTACT INFORMATION

X

X

X
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Trade Secret and/or Infrastructure
Form

(Attachment to Application Section F-1.1)

This form must be signed by an individual who may legally sign for the
Applicant. The form must be printed and signed with an original, wet-ink
signature. Electronic or digital signatures are not acceptable. Scan and attach
a copy of the signed form, in PDF format, in response to Question F-1.1 of the
online Application.

Business Name of Applicant:

FUTURE GEN OHIO LLC

Applications that are submitted may or may not be public records and
subject to disclosure under the Ohio Sunshine Laws. (O.R.C. 149.43)
While there are exceptions to production in Ohio statutes, federal law,
and common law privileges, the Board of Pharmacy cannot guarantee
that any or all data in the application will remain confidential at all
times. Further, the Board of Pharmacy may use or disclose
information contained in the application submission to the extent
provided by law. Applicants are strongly encouraged to review the
applicable law prior to submitting an application as the Board of
Pharmacy is unable to provide legal advice as to the absolute
confidentiality of the data received.

Applicants that assert that some or all of the application are trade
secrets, as defined in O.R.C. 1333.61, or who wish to submit an
express statement to comply with O.R.C. 149.433(C) and that do not
want such information used or disclosed other than for the evaluation
of this proposal shall:

A. Clearly mark every page of trade secret materials in the
application submission at the time the proposal is submitted
with the words “TRADE SECRET” and/or "INFRASTRUCTURE
RECORD,” as appropriate, in capitalized, underlined, and
bold type of at least 20 pt.

B.Acknowledge that the State of Ohio does not assume liability

for the use or disclosure of unmarked or unclearly marked
trade secret information

RFA ll — Provisional Dispensary License Application Form —Trade Secret and/or Infrastructure





C.Fill out and submit the attached “Trade Secret &
Infrastructure Record Notification Form,” specifying the
pages of the application submission that are to be restricted
and justifying the trade secret designation or infrastructure
designation for each item. If no material is designated as
trade secret information or as an infrastructure records, a
statement of “"None” should be listed on the form; and

D. Satisfy the burden established by statute and legal precedent.

The Board of Pharmacy may reject a claim that any particular
information in an application submission is trade secret information if
it determines that the Applicant has not met the burden of establishing
the content to be trade secret information under any circumstance. Use
of generic trade secret language encompassing substantial portions of
the application submission or simple assertions of trade secret interest
without substantive explanation of the basis therefore will not be
sufficient to create a trade secret designation. Applicants should
understand that the Board of Pharmacy will err on the side of
disclosure of information to comply with O.R.C. 149.43.

The Applicant must defend any action seeking release of the materials
that it believes to be trade secret information, and indemnify and hold
harmless the State, its agents, and employees, from any judgments
against the State in favor of the party requesting the materials, and
any and all costs connected with that defense. This indemnification
survives the State’s award of a license. In submitting an application,
the Applicant agrees that this indemnification survives as long as the
trade secret information is in the possession of the Board of Pharmacy.

Printed Name of Authorized Representative

Carmen Rossi

Signature 7 Date
/ j - N-\S -2
/4 (

RFA Il — Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure

























		(Attachment to Application Section F-1.1)








Attestation and Release Authorization

(Attachment to Application Section F-1.2)

This form must be signed by an individual who may legally sign for the
Applicant and who can verify the information provided in this application is
true, correct, and complete. The form must be printed and signed with an
original, wet-ink signature. Electronic or digital signatures are not acceptable.

Scan and attach a copy of the completed, notarized form, in PDF format, in
response to Question F-1.2 of the online Application. Failure to do so may
cause the application to be abandoned.

NAME TITLE
caprmenN  [Locs, gLy NET-
PHONE (INCLUDING AREA CODE) E-MAIL

KN -77- G037 |0ArRmenA. Rass €,

Gmnail. worm

RFA Il - Provisional Dispensary License Application Form — Attestation and Release Authorization





I attest that I am authorized to pursue this application on the behalf of the Applicant identified in section A-1 of
this application. 1 understand that the burden of proving the Applicant’s qualifications to be awarded a
provisional dispensary license at all times rests with the Applicant. I attest that the Applicant has not improperly
secured any advantage against any other applicant or any person or persons interested in obtaining a
provisional license from the Ohio Medical Marijuana Control Program. I further attest that the Applicant has not
submitted a sham application and that all statements contained in the application are true.

I attest that this application is based on the legal requirements set forth in Ohio Revised Code and Ohio
Administrative Code as well as performance expectations detailed in this application. The responses to this
application are not based on details of any other potentially related application. The State Board of Pharmacy is
not responsible for the accuracy of any information regarding this application that was gathered through a
source different from the instruction provided in the Application Instructions, Application, Q&A, or Informational
Webinar (if applicable}.

I attest that I will not knowingly permit any public official, public employee, or contractor doing business with a
public entity who has any responsibilities related to this application or the evaluation of this application to
acquire an interest in anything or any entity under the Applicant’s control. The Applicant will disclose to the
State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this
application. The Applicant will take steps to ensure that such a person does not participate in any action
affecting the evaluation of this application. This will not apply when the State has determined, in light of the
personal interest disclosed, that person's participation in any such action would not be contrary to the public
interest.

I understand that a background investigation will be conducted by the State Board of Pharmacy pursuant to its
statutory duty to investigate the applicant and suitability of myself, any and all Prospective Associated Key
Employees identified in this application, and any entity with which I am or one of the listed Prospective
Associated Key Employees is associated. I further understand and agree that I am voluntarily executing this
Release Authorization to expressly authorize and permit the State Board of Pharmacy to obtain any and all
information it deems necessary, and accept any risk of adverse impacts as a consequence of any application
review, investigation or lawful release of public records.

RFA Il — Provisional Dispensary License Application Form — Attestation and Release Authorization






The rights and powers herein are granted to facilitate the background investigation being conducted by the State
Board of Pharmacy at my request and on behalf of the Applicant and is not otherwise intended to create or
establish a legal or fiduciary relationship between the State Board of Pharmacy, its agents and employees, and me.
[ hereby acknowledge that no such relationship exists.

I authorize and request every person, firm, company, corporation, board, association, or institution of any kind,
and every Federal, state, or local government entity, including but not limited to every court, law enforcement
agency, criminal justice agency or probation department, without exception, both foreign and domestic, to whom
this Release Authorization is presented having any knowledge, information, documents, forms, photographs,
computer files, accounts, ledgers or other items about, relating to or concerning the Applicant to fully discuss with
and answer any inquiry made by any duly authorized representative of the State Board of Pharmacy.

I DECLARE UNDER PENALTIES OF FALSIFICATION AS SET FORTH IN CHAPTERS 2921., 3715., 3719., 3796., AND
4729, OF THE OHIO REVISED CODE THAT I AM AUTHORIZED TO PURSUE THIS APPLICATION ON BEHALF OF THE
ENTITY LISTED IN THIS APPLICATION AND THAT THIS APPLICATION IS TRUE, CORRECT, AND COMPLETE. I
HEREBY ACKNOWLEDGE THAT IF THE LICENSE APPLIED FOR IS GRANTED, THE LICENSE-HOLDER SHALL SUBMIT
ITO THE JURISDICTION OF THE STATE OF OHIO BOARD OF PHARMACY AND TO THE LAWS OF THIS STATE FOR
ITHE PURPOSE OF ENFORCEMENT OF CHAPTERS 2925., 3715., 3719., 3796., AND 4729. OF THE OHIO REVISED
CODE AND ALL RELATED LAWS AND RULES.

I FULLY UNDERSTAND THAT SUBMISSION OF THIS APPLICATION WITH THE STATE BOARD OF PHARMACY
CONSTITUTES PERMISSION FOR ENTRY AND ON-SITE INSPECTION BY AN AUTHORIZED BOARD AGENT IN
ACCORDANCE WITH RULE 3796:6-2-06 OF THE OHIO ADMINISTRATIVE CODE.

SIGNATURE OF INDIVIDUAL DATE DATE OF BIRTH OR
-~ SOCIAL SECURITY

Sl it )15

A photocopy, facsimile or other electronic version of this document shall be accepted as an original
signature.

Subscribed and sworn to before me this\gwday of /\JovaW ,2021 .

(SEAL)

OFFICIAL SEAL
JOSEPH A ZAGORSKI

NOTARY PUBLIC - STATE OF ILLINOIS ‘
MY COMMISSION EXPIRES: 02/13/22 0\ h :‘

NOTARYQPL}'BLIC vV

RFA Il = Provisional Dispensary License Application Form — Attestation and Release Authorization
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“TRADE SECRET /INFRASTRUCTURE RECORD"

Form 533A Prescribed by:

Date Electronically Filed: 4/9/2021
I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Frank LaRose OhioS0S.gov | business@OhioSoS.gov
I Bhiio Swetaryoﬁ State I File online or for more information: OhioBusinessCentral.gov

Articles of Organization for a Domestic
Limited Liability Company

Filing Fee: $99
Form Must Be Typed

CHECK ONLY ONE (1) BOX
(1) Articles of Organization for Domestic (2) Articles of Organization for Domestic
[e] For-Profit Limited Liability Company [] Nonprofit Limited Liability Company
(115-LCA) (115-LCA)

Name of Limited Liability Company |Green Investment Partners Retail LLC

(Name must include one of the following words or abbreviations:
"limited liability company"”, “limited”, "LLC", "L.L.C.", "Itd.", or "Itd".)

] . ) (The legal existence of the limited liability company
Optional: Effective Date (MM/DD/YYYY) |4/9/2021 begins upon the filing of the articles or on a later date
specified that is not more than ninety days after filing.)
Optional: This limited liability company shall exist for
Period of Existence
Optional: Purpose

** Note for Nonprofit LLCs

The Secretary of State does not grant tax exempt status. Filing with our office is not sufficient to obtain state or federal tax
exemptions. Contact the Ohio Department of Taxation and the Internal Revenue Service to ensure that the nonprofit limited

liability company secures the proper state and federal tax exemptions. These agencies may require that a purpose clause
be provided. **

533A Page 10f 3 Last Revised: 06/2019






“TRADE SECRET /INFRASTRUCTURE RECORD"

Original Appointment of Statutory Agent

The undersigned authorized member(s), manager(s) or representative(s) of

Green Investment Partners Retail LLC

(Name of Limited Liability Company)

hereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by
statute to be served upon the corporation may be served. The complete address of the agent is:

KBHR STATUTORY AGENT CORP.

(Name of Statutory Agent)

P.O0.BOX 361715
(Mailing Address)

COLUMBUS OH 43236
(Mailing City) (Mailing State) (Mailing ZIP Code)

Acceptance of Appointment

The Undersigned, [KBHR STATUTORY AGENT CORP. , named herein as the
(Name of Statutory Agent)

Statutory agent for |Green Investment Partners Retail LLC

(Name of Limited Liability Company)

hereby acknowledges and accepts the appointment of statutory agent for said limited liability company.

Statutory Agent Signature [ " ™| CALDE, VICE PRESIDENT

(Individual Agent's Signature / Signature on Behalf of Business Serving as Agent)

533A Page 2 of 3 Last Revised: 06/2019






“TRADE SECRET /INFRASTRUCTURE RECORD"

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required

Articles and original

appointment of agent must

be signed by a member, manager
or other representative.

If the authorized representative
is an individual, then they

must sign in the "signature"
box and print his/her name

in the "Print Name" box.

If the authorized representative
is a business entity, not an
individual, then please print
the entity name in the
"signature" box, an
authorized representative
of the business entity

must sign in the "By" box
and print his/her name and
title/authority in the

"Print Name" box.

KBHR STATUTORY AGENT CORP.

Signature

LUIS M. ALCALDE, VICE PRESIDENT

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

533A

Page 3 of 3 Last Revised: 06/2019
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“TRADE SECRET /INFRASTRUCTURE RECORD"

Form 534A Prescribed by:

Date Electronically Filed: 11/2/2021
I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Frank LaRose OhioSoS.gov | business@OhioSoS.gov
I Biio Secretary of State I File online or for more information: OhioBusinessCentral.gov

Name Registration
Filing Fee: $39
Form Must Be Typed
CHECK ONLY ONE (1) Box

O Trade Name Date of first use: |3/1/2017 n Fictitious Name
(167-RNO) (169-NFO)
MM/DD/YYYY
Cure Ohio

Name being Registered or Reported

GREEN INVESTMENT PARTNERS RETAIL LLC

Name of the Registrant

not permitted but are required on page 2 of the form.

Note: If the registrant is a partnership, please provide the name of the partnership. Individual partner names are

Registrant's Entity Number (if registered with Ohio Secretary of State): |4656474

All registrants must complete the information in this section

The general nature of business conducted by the registrant:

Medical marijuana dispensary and medical marijuana products retail sales.

Business address:

1519-B ALUM INDUSTRIAL DR

Mailing Address

COLUMBUS OH

43209

City State

ZIP Code

Form 534A Page 1 of 2

Last Revised: 06/2019
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Complete the information in this section if registrant is a partnership NOT registered in Ohio pursuant to
ORC 1776, if partnership is registered, provide registration number on page one.

Provide the name and address of at least one general partner:

Name Address

NOTE: Pursuant to OAG 89-081, if a general partner is a foreign corporation/limited liability company, it must be licensed to
transact business in Ohio; if a general partner is a foreign corporation/limited liability company licensed in Ohio under an
assumed name, please provide the assumed name and the name as registered in its jurisdiction of formation.

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she has the
requisite authority to execute this document.

Required GREEN INVESTMENT PARTNERS RETAIL LLC
Application must be

signed by the registrant or
an authorized representative.

Signature

SILVAN B. LUTKEWITTE Il
By (if applicable)

If authorized representative
is an individual, then they
must sign in the "signature”
box and print their name

in the "Print Name" box. Print Name

If authorized representative is a business entity, not an individual, then please print the business name in the "signature"
box, an authorized representative of the business entity must sign in the "By" box and print their name in the "Print Name"
box.

Form 534A Page 2 of 2 Last Revised: 06/2019
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Form 590 Prescribed by:

I E 1 Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Fl'ank LaRose OhioSo0S.gov | business@OhioSoS.gov
I Bfiio Swetary of State I File online or for more information: OhioBusinessCentral.gov

Consent for Use of Similar Name

(To be filed with new business formation document or amendment to
change business name where a name conflict will occur.)

Form Must Be Typed

Name of Entity/Individual Giving Consent Green Investment Partners, LLC

Charter/Registration/License Number of Entity giving Consent 3998692

Gives it Consent To Green Investment Partners Retail, LLC

To Use The Name CUI’e OhIO

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required ; :
a Silvan B. Lutkewitte Il
Consent form must Signature

be signed by an authorized
representative of the
consenting entity.

By (if applicable)
If authorized representative
is an individual, then they
must sign in the "signature”
box and print their name Print Name
in the "Print Name" box.

If authorized representative
is a business entity, not an
individual, then please print
the business name in the
"signature" box, an
authorized representative
of the business entity

must sign in the "By" box
and print their name in the
"Print Name" box.

Signature

By (if applicable)

Print Name

Form 590 Page 1 of 1 Last Revised: 06/2019





¥ IR'S .gov

EIN Assistant

Congratulations! The EIN has been successfully assigned.

EIN Assigned: 86-3525731

GREEN INVESTMENT PARTNERS RETAIL

Legal Name: LLC

The confirmation letter will be mailed to the applicant. This letter will be the applicant's official IRS notice
and will contain important information regarding the EIN. Allow up to 4 weeks for the letter to arrive by
mail.

We strongly recommend you print this page for your records.

Click "Continue" to get additional information about using the new EIN. Continue >>
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OPERATING AGREEMENT
OF
GREEN INVESTMENT PARTNERS RETAIL, LLC

This Operating Agreement (“Agreement”) of Green Investment Partners Retail, LLC, an Ohio
limited liability company (“Company ”), is made by and among the Company and the members set
forth in Exhibit A (hereinafter each is individually referred to as a “Member” and all collectively
referred to as the “Members™) to provide for the governance and operations of the Company and
the rights and obligations of each Member regarding the Company. This Agreement is effective
on April 12, 2021, supersedes all prior operating agreements of the Company in all respects, and
will apply to any Additional Members admitted in accordance with its terms. In consideration of
the mutual promises in this Agreement, the parties to this Agreement agree to be legally bound by
its terms.

ARTICLE ONE
Definitions and Interpretation

Section 1.01 Definitions
For purposes of this Agreement, the following terms have the following meanings.
(a) Act

Act means Ohio Revised Code Chapter 1705 governing Ohio limited liability
companies and any successor statute, as it may be amended from time to time.

(b) Additional Member

Additional Member means any person not previously a Member who acquires an
Interest and is admitted as a Member according to Section 15.07.

(c) Adjusted Capital Account Deficit

Adjusted Capital Account Deficit means the negative balance in a Member’s Capital
Account at the end of a Taxable Year after:

i. increasing the Capital Account by the amount, if any, of such negative
balance the Member is obligated to restore under this Agreement and the
amount of such negative balance the Member is deemed to be obligated to
restore under Treasury Regulations sections 1.704-2(g)(1) and 1.704-
2(i)(5); and

ii.  reducing the Capital Account with the items described in Treasury
Regulations sections 1.704-1(b)(2)(ii)(d)(4), (5), and (6).
(d) Adjusted Sales and Refinancing Proceeds
Adjusted Sales and Refinancing Proceeds means, as of a particular time, the Net

Sale and Refinancing Proceeds and any Cumulative Negative Cash Flow Amount
determined as of that time.
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(e) Adjusted Taxable Income

A Member’s Adjusted Taxable Income for a Taxable Year (or portion of a Taxable
Year) with respect to Interests held by the Member means the federal taxable
income the Company allocates to the Member with respect to the Interests (as
adjusted by any final determination in connection with any tax audit or other
proceeding) for the Taxable Year (or portion of the Taxable Year). The taxable
income must be computed:

I.  minus any excess taxable loss or excess taxable credits of the Company for
any prior period allocable to the Member with respect to the Interests that
were not previously taken into account for purposes of determining the
Member’s Adjusted Taxable Income in a prior Taxable Year to the extent
this loss or credit would be available under the Code to offset the Member’s
income (or, as appropriate, the Member’s direct or indirect members)
determined as if the income, loss, and credits from the Company were the
Member’s only income, loss, and credits (or, as appropriate, the Member’s
direct or indirect members) in the Taxable Year and all prior Taxable Years;
and

ii.  taking into account any special basis adjustment with respect to the Member
resulting from an election by the Company under Code Section 754.

(f) Affiliate

Affiliate means any of the following persons or any person who controls, is
controlled by, or is under common control with any of the following persons:

I. aMember;
ii. aMember’s Immediate Family member; or

iii.  a Legal Representative, successor, Assignee, or trust for the benefit of a
Member or any Member’s Immediate Family members.

For purposes of this definition, control means the direct or indirect power to direct
or cause the direction of the person’s management and policies, whether by owning
voting securities, partnership, or other ownership interests; by contract; or
otherwise.

(g) Agreement

Agreement means this Operating Agreement of Green Investment Partners Retail,
LLC, as amended from time to time.

(h) Applicable Law

Applicable Law means the Act, the Code, the Securities Act, the Medical Marijuana
Act, all pertinent provisions of any agreements with any Governmental Authority
and all pertinent provisions of any Governmental Authority’s:

I.  constitutions, treaties, statutes, laws, common law, rules, regulations,
decrees, ordinances, codes, proclamations, declarations, or orders;
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ii.  consents or approvals; and

iii.  orders, decisions, advisory opinions, interpretative opinions, injunctions,
judgments, awards, and decrees.

(i) Appraised Value

For purposes of this Agreement, Appraised Value means the Fair Market Value of
the Company as determined by a disinterested appraiser selected by the Company.

(J) Articles

Articles means the Articles of Organization filed with the Ohio Secretary of State
as required by the Act, or any other similar instrument required to be filed by the
laws of any other state in which the Company intends to conduct business.

(k) Assignee

Assignee means the recipient of an Interest by assignment.
(I) Assignee Monetary Obligation

Assignee Monetary Obligation is defined in Section 15.06.
(m) Available Cash from Operations

Available Cash from Operations means, as of a particular time, the Operating
Receipts reduced (but not below zero) by the Operating Payments. In order to avoid
duplication, Available Cash from Operations does not include any amounts
included in the computation of Net Sale and Refinancing Proceeds.

(n) Available Cash from Sales and Refinancing

Available Cash From Sales and Refinancing means, as of a particular time, the
Adjusted Sales and Refinancing Proceeds reduced (but not below zero) by the Sales
and Refinancing Exclusions.

(o) Book Value

With respect to any Company property, Book Value means the Company’s adjusted
basis for federal income tax purposes, adjusted from time to time to reflect the
adjustments required or permitted by Treasury Regulation Section 1.704-
1(b)(2)(iv)(d)-(g). The Book Value of each Company asset must be adjusted as of
the date of this Agreement under Treasury Regulation Section 1.704-1(b)(2)(iv)(f)
in a manner determined by the Management Committee so that the aggregate Book
Value of the Company’s assets (net of the Company’s liabilities) as of this date is
equal to the aggregate Capital Account balances of the Members as of this date.

(p) Budget

Budget means the monthly and annual operating budgets for the Company for the
upcoming Taxable Year. The submission must include capital and operating
expense budgets, cash-flow projections, covenant compliance calculations of all
outstanding and projected indebtedness, and profit-and-loss projections, all
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itemized in reasonable detail (including itemization of provisions for officers’
compensation).

(g) Capital Account

Capital Account means the account established and maintained for each Member
under Section 6.01 and under Treasury Regulation Section 1.704-1(b)(2)(iv), as
amended from time to time.

(r) Capital Contribution

Capital Contribution means the total cash and other consideration contributed and
agreed to be contributed to the Company by each Member. Each initial Capital
Contribution is shown in the Schedule A, attached and incorporated into this
Agreement. Additional Capital Contribution means the total cash and other
consideration contributed to the Company by each Member (including any
Additional Member) other than the initial Capital Contribution. Any reference in
this Agreement to the Capital Contribution of a current Member includes any
Capital Contribution previously made by any prior Member regarding that
Member’s Interest. The value of a Member’s Capital Contribution is the amount
of cash plus the Fair Market Value of other property contributed to the Company.

(s) Cash Payments

Cash Payments means all cash payments made by the Company except payments
from Net Sale and Refinancing Proceeds, funds that the Company releases from
Reserves (other than Reserves of Net Sale and Refinancing Proceeds) for purposes
of the cash payment, or funds that the Company receives from Capital
Contributions or loans. The Management Committee may determine the source of
funds for any payments made by the Company.

To avoid duplication, Cash Payments does not include any amounts dedicated for
any purpose described in Section 1.01(n) or Section 1.01(aaa). Any cash payment
made by the Company other than those specifically excluded in this Section is a
Cash Payment, regardless of whether the payment is of or for current expenses,
capital expenditures, payment or prepayment of the principal of any Company
loans, or for any other purpose.

(t) Cause

Cause, with respect to any particular Service Provider, has the meaning set forth in
any effective employment agreement, or other written contract of engagement
entered into between the Company and the Service Provider. If none, Cause means
any of the following acts by a Service Provider:

I.  repeatedly failing to substantially perform his or her duties as an employee
or other associate of the Company (unless resulting from his or her
disability) that, whether committed willfully or negligently, continues
unremedied for more than 30 days after the Company has provided written
notice of the failure (failing to meet financial performance expectations is
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not, by itself, a failure by the Service Provider to substantially perform his
or her duties);

ii.  committing fraud or embezzling;

iii.  being materially dishonest or breaching a fiduciary duty against the
Company;

iv.  committing willful misconduct or gross negligence that injures the
Company;

v.  being convicted of, or pleading guilty or nolo contendere to, a felony (or
any state-law equivalent) or willfully or materially violating any federal,
state, or foreign securities laws;

vi.  being convicted of any other criminal act or act of material dishonesty,
disloyalty, or misconduct that has a material adverse effect on the property,
operations, business, or reputation of the Company;

vii.  using, being under the influence, or possessing illegal drugs on the premises
of the Company while performing any duties or responsibilities with the
Company;

viii.  materially violating any rule or policy of the Company;

ix.  materially breaching any covenant undertaken in Article Fourteen or any
employment agreement, or any written nondisclosure, noncompetition, or
nonsolicitation agreement with the Company; or

X.  committing any act that would disqualify one to hold any license,
employment or ownership position in a business governed or regulated
pursuant to the Medical Marijuana Act.

If a court of competent jurisdiction (or an arbitrator in binding arbitration conducted
under the terms of this Agreement or by agreement of the Members) conclusively
determines the issue of Cause against the Service Provider, any voting attributes of
a Service Provider who is also a Member will be disregarded in the vote to remove
the Service Provider.

(u) Code

References to the Code or to its provisions are to the Internal Revenue Code of
1986, as amended from time to time, and any corresponding Treasury Regulations.
References to the Treasury Regulations are to the Treasury Regulations under the
Code in effect. If a particular provision of the Code is renumbered or a subsequent
federal tax law supersedes the Code, any reference is to the renumbered provision
or to the corresponding provision of the subsequent law, unless the result would be
clearly contrary to the Members’ intent as expressed in this Agreement. The same
rule applies to Treasury Regulations references.
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(v) Company

Company means Green Investment Partners Retail, LLC, an Ohio limited liability
company.

(w) Company Minimum Gain

Company Minimum Gain means the minimum amount of gain that would be
realized by the Company if the Company disposed of all Company property subject
to the liabilities in full satisfaction of those liabilities, computed under Treasury
Regulation Section 1.704-2(b) and (d).

(x) Company Tax Representative
Company Tax Representative is defined in Section 3.02.
(y) Confidential Information

Confidential Information means trade secrets, proprietary information, and other
information belonging to the Company that are not generally known to the public,
including information about business plans, financial statements, and other
information provided under this Agreement, operating practices and methods,
expansion plans, strategic plans, marketing plans, contracts, customer lists, or other
business documents that the Company treats as confidential, in any format
whatsoever including oral, written, and electronic. Examples of Confidential
Information include the items on the following list, which is not exhaustive:

i. all information, formulae, compilations, software programs (including
object codes and source codes), devices, methods, techniques, drawings,
plans, experimental and research work, inventions, patterns, processes and
know-how—whether or not patentable and whether or not at a commercial
stage—related to Company;

ii.  the names, buying habits, or practices of any customers of Company;
ii.  marketing methods and related data of Company;

iv.  the names of any vendors or suppliers of Company;

v. the cost of materials to Company;

vi.  the prices Company obtains or has obtained or at which it sells or has sold
its products or services;

vii.  lists or other written records used in the business of Company;
viii. ~ compensation paid to employees and other employment terms of
Company;

ix.  all information that Company has a legal obligation to treat as confidential
or that Company treats as proprietary; or

X.  any other confidential information concerning the business of Company,
their manners of operation, or other confidential data of any kind, nature,
or description.
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(z) Control Change
Control Change means:

I.  the sale of substantially all of the consolidated assets of the Company to a
Third Party;

ii. a sale resulting in a Third Party holding no less than a majority of the
Common Interests; or

iii.  the Company’s merger, consolidation, recapitalization, or reorganization
with or into a Third Party that negates the Members’ ability to manage or to
designate or elect a majority of the managers, board of directors, or
equivalent managing body of the resulting entity or its parent company.

(aa) Cumulative Negative Cash Flow Amount

Cumulative Negative Cash Flow Amount means, as of a particular time, the
aggregate amount that prior distributions of Available Cash From Sales and
Refinancing have been reduced by the amount described in (hhh)(i), reduced (but
not below zero) by the aggregate amount that prior distributions of Available Cash
from Operations have been reduced under (hhh)(iii).

(bb) Drag-Along Member
Drag-Along Member is defined in Section 17.01.

(cc) Drag-Along Notice

Drag-Along Notice is defined in Section 17.03.

(dd) Drag-Along Sale
Drag-Along Sale is defined in Section 17.01.

(ee) Dragging Member
Dragging Member is defined in Section 17.01.

(ff) Estimated Tax Amount
A Member’s Estimated Tax Amount for a Taxable Year means the Member’s Tax
Amount for the Taxable Year as estimated in good faith from time to time by the
Management Committee. In making this estimate, the Management Committee
must take into account amounts shown on Internal Revenue Service Form 1065 and
similar state or local forms filed by the Company for the preceding Taxable Year
and other adjustments the Management Committee determines with reasonable

business judgment are necessary or appropriate to reflect the Company’s estimated
operations for the Taxable Year.

(gg) Excess Amount

Excess Amount is defined in Section 8.05.
(hh) Fair Market Value

Fair Market Value is defined in Section 21.20.
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(if) Governmental Authority

Governmental Authority means any local, state, federal, or foreign government or
its political subdivision; any agency or instrumentality of a government or its
political subdivision; or any self-regulated organization or other nongovernmental
regulatory authority or quasi-Governmental Authority whose rules, regulations, or
orders have the force of law. Governmental Authority also means any arbitrator,
court, or tribunal of competent jurisdiction.

(1J)) GAAP
GAAP means those generally accepted accounting principles and practices in the United
States which are recognized as such by the American Institute of Certified Public
Accountants acting through the Financial Accounting Standards Board (FASB) or through
other appropriate boards or committees thereof and that are consistently applied for all
periods so as to properly reflect the financial condition, and the results of operations and
cash flows, of the Company, except that any accounting principle or practice required to
be changed by the FASB or other appropriate board or committee of the FASB in order to
continue as a generally accepted accounting principle or practice may be so changed,;
provided, however, that it is understood that unaudited statements may be prepared (i)
without footnote disclosure and (ii) without normal recurring year-end adjustments as may
be required by the Company’s auditors to conform to GAAP.

(kk) Immediate Family

Immediate Family means any Member’s spouse (but not a spouse who is legally
separated from the person under a decree of divorce or separate maintenance),
parents, parents-in-law, descendants (including descendants by adoption), spouses
of descendants (but not a spouse who is legally separated from the person under a
decree of divorce or separate maintenance), brothers, sisters, brothers-in-law,
sisters-in-law, and grandchildren-in-law.

(1) Indemnity Losses
Indemnity Losses is defined in Section 20.04.
(mm) Independent Person

Independent Person means any person who is not related to or subordinate to a
claimant or respondent and has no personal or financial stake in the resolution of
the controversy other than fair and reasonable compensation for services provided
to resolve the controversy.

(nn) Interest

Interest means the ownership interest and rights of a Member in the Company,
including the Member’s right to a distributive share of the profits and losses, the
distributions, and the property of the Company and the right to consent or approve
Company actions. All Interests are subject to the restrictions on transfer imposed
by this Agreement. Each Member’s Interest is personal property and no Member
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will acquire any interest in any of the assets of the Company. Interests may be
adjusted from time to time under Article Four.

(00) Legal Representative

With respect to any individual, Legal Representative means a person’s guardian,
conservator, executor, administrator, trustee, or any other person representing a
person or the person’s estate. With respect to any person, Legal Representative
means all directors, officers, employees, consultants, financial advisors, counsel,
accountants, and other agents of the person.

(pp) License

License shall mean any license to grow, process, distribute or sell Marijuana in the State of
Ohio in accordance with the Medical Marijuana Act.

(qq) Majority Vote
Majority Vote means a ratio of more than 50 votes out of every 100 votes that may
be cast will determine the matter subject to the vote.
(rr) Management Committee
Management Committee is defined in Section 9.01.
(ss) Manager
Manager is defined in Section 9.01.
(tt) Marijuana
Marijuana means marihuana as defined in section 3719.01 of the Ohio Revised Code.
(uu) Medical Marijuana

Medical marijuana means marijuana that is cultivated, processed, dispensed, tested,
possessed, or used for a medical purpose and has the same meaning as in Ohio Revised
Code § 3796.01(2).

(vv) Medical Marijuana Act

Medical Marijuana Act means the Ohio Medical Marijuana Control Program as set forth
in Ohio Revised Code Chapter 3796, as amended from time to time, and all rules and
regulations promulgated thereunder from time to time, and any successor laws or rules and
regulations relating to the growing, processing, distribution or sale of marijuana in the State
of Ohio.

(ww) Member

Member means any person designated in this Agreement as a Member or any person
who becomes a Member under this Agreement.

(xx) Member Joinder

Member Joinder means the joinder agreement in form and substance attached to
this Agreement.
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(yy) Member Minimum Gain

Regarding a Member Non-Recourse Debt, Member Minimum Gain means the least
amount of gain that the Company would realize if the Company disposed of the
encumbered Company property in full satisfaction of the encumbrance.

(zz) Member Non-Recourse Debt and Member Non-Recourse Deductions

Member Non-Recourse Debt means nonrecourse Company debt for which one or
more Members bear economic risk of loss as defined in Treasury Regulation
Section 1.704-2(b)(4).

Member Non-Recourse Deductions means for each Taxable Year, the Company
deductions that are attributable to Member Non-Recourse Debt and are
characterized as Member Non-Recourse Deductions under Treasury Regulation
Section 1.704-2(b).

(aaa) Net Sale and Refinancing Proceeds

Net Sales and Refinancing Proceeds means, as of a particular time, any cash
received or held by the Company that the Management Committee determines
should be included in the computation of Net Sale and Refinancing Proceeds. Net
Sales and Refinancing Proceeds specifically includes all cash proceeds received by
the Company at any time from the sale or other disposition or the refinancing of all
or any portion of the Company’s assets (other than sale proceeds received from the
sale or other disposition of personal property in the ordinary course of the
Company’s business), reduced (but not below zero) by sum of the following:

i.  the principal balance at that time of that portion (or any greater portion
thereof that the Management Committee determines should be repaid) of
any loans that the Management Committee determines are attributable to
the Company’s purchase or financing of the disposed or refinanced

property;

ii.  the amount of all costs and expenses paid or to be paid by the Company in
connection with the transaction; and

iii.  areasonable Reserve for future payments that may need to be made by the
Company with respect to the sale or refinancing.

If the Company owns or has any beneficial interest in any other entity, Net Sales
and Refinancing Proceeds includes any dividends or other distributions received
by the Company from that entity that the Management Committee determines are
attributable to amounts that would be included in this definition if received directly
by the Company.

If the Company receives payments on any loan made by the Company in connection
with a transaction for which the proceeds would be included in Net Sales and
Refinancing Proceeds, all payments of interest and principal received by the
Company in connection with the loan are Net Sales and Refinancing Proceeds.

10
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If the Management Committee releases any amounts from Reserves that would
have been considered Net Sales and Refinancing Proceeds when earned, those
amounts (along with any investment income or other earnings on those amounts)
are Net Sales and Refinancing Proceeds.

(bbb) Operating Payments
Operating Payments means the sum of:
I.  the Cash Payments;

ii.  all cash funds that the Company uses to establish or increase the amount of
Reserves (other than Reserves of Net Sale and Refinancing Proceeds); and

iii.  any Cumulative Negative Cash Flow Amount.
(ccc) Operating Receipts

Operating Receipts means all cash funds that the Company receives from
operations or any other source or releases from Reserves for distribution.
Operating Receipts does not include Capital Contributions and loans made to the
Company or Reserves of Net Sale and Refinancing Proceeds.

(ddd) Permitted Transfer; Permitted Transferee

A Permitted Transfer is an Interest transfer made under Article Fifteen. A
Permitted Transferee is the recipient of a Permitted Transfer.

(eee) Proposed Transferee
Proposed Transferee is defined in Section 18.01.
(fff) Protected Person
Protected Person means:
I.  each Member;

Ii.  each Member’s officer, director, shareholder, partner, member, controlling
Affiliate, employee, agent, or Legal Representative and each of their
controlling Affiliates; and

iii.  each of the Company’s Managers, officers, employees, and agents or Legal
Representatives.

(9g9) Qualified Appraiser and Qualified Appraisal

A Qualified Appraiser means an appraiser who is a member of the American
Society of Appraisers, Business Valuations Division, and accredited to perform
business appraisals or valuations by this organization; or, alternatively, a certified
public accountant accredited in business valuation by the American Institute of
Certified Public Accountants. A Qualified Appraisal means any appraisal
performed by a Qualified Appraiser.

11
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(hhh) Quarterly Estimated Tax Amount

A Member’s Quarterly Estimated Tax Amount for any calendar quarter of a Taxable
Year means one-quarter of the Member’s Estimated Tax Amount for the Taxable
Year in the case of the first calendar quarter of the Taxable Year; one-half of the
Member’s Estimated Tax Amount for the Taxable Year in the case of the second
calendar quarter of the Taxable Year; three-quarters of the Member’s Estimated
Tax Amount for the Taxable Year in the case of the third quarter of the Taxable
Year; and all of the Member’s Estimated Tax Amount for the Taxable Year in the
case of the fourth calendar quarter of the Taxable Year, reduced (but not below
zero) by all distributions previously made during the Taxable Year to the Member.

(i) Related Party

Related Party means any Member, Manager or any officer acting on his, her or its own
behalf, or any Affiliate, including any Immediate Family member, of any of the foregoing.

(1jJ) Sale Notice
Sale Notice is defined in Section 18.02.

(kkk) Sales and Refinancing Exclusions
Sales and Refinancing Exclusions means the sum of:

i. the amount, if any, that the sum of the amount described in Section
1.01(bbb) (excluding any Cumulative Negative Cash Flow Amount under
(iii) thereof exceeds the amount described in Section 1.01(ccc);

ii.  the amount of any Net Sale and Refinancing Proceeds that the Company is
to use to acquire other real property (except leasehold interests) or make
capital improvements to, or other capital expenditures with respect to, any
real property; and

iii.  any amount (including other capital expenditures) that the Management
Committee determines should be paid or held in Reserves from Net Sale
and Refinancing Proceeds.

(1) Securities Act

Securities Act refers to the Securities Act of 1933, as amended, or any successor
federal statute, and the rules and regulations under it that are in effect at the time.

(mmm) Selling Member
Selling Member is defined in Section 18.01.
(nnn) Service Provider

Service Provider means any officer, employee, consultant, or other service provider
of the Company.

(000) Shortfall Amount
Shortfall Amount is defined in Section 8.04.

12
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(ppp) Tag-Along Member

Tag-Along Member is defined in Section 18.01.
(qqq) Tag-Along Notice

Tag-Along Notice is defined in Section 18.04.
(rrr) Tag-Along Period

Tag-Along Period is defined in Section 18.04.
(sss) Tag-Along Portion

Tag-Along Portion is defined in Section 18.03.
(ttt) Tag-Along Sale

Tag-Along Sale is defined in Section 18.01.
(uuu) Tax Advance

Tax Advance is defined in Section 8.03.
(vvv) Tax Amount

A Member’s Tax Amount for a Taxable Year means the product of the Tax Rate for
the Taxable Year and the Adjusted Taxable Income of the Member for the Taxable
Year with respect to its Interests

(www) Tax Rate

A Member’s Tax Rate for any period means the highest marginal blended federal,
state, and local tax rate applicable to ordinary income, qualified dividend income,
or capital gains, as appropriate, for the period for an individual residing in the
individual’s state of tax residency taking into account the deductibility of state and
local taxes for federal income tax purposes, and any applicable limitations on these
deductions.

(xxx) Taxable Year

Taxable Year means the calendar year or any other accounting period selected by
the Management Committee. Taxable Year is synonymous with fiscal year for all
purposes of this Agreement.

(yyy) Third Party
Third Party means any person who:
I. isnota Member of the Company;

ii. does not directly or indirectly own or have the right to acquire any
outstanding Interests;

iii.  is not a Permitted Transferee of any person who directly or indirectly owns
or has the right to acquire any Interests; and

iv. isnot an Affiliate.

With respect to any controversy concerning the Company, Third Party means an
individual who is not related to or subordinate to a claimant or respondent and has
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no personal or financial stake in the resolution of the controversy other than fair
and reasonable compensation for services provided to resolve the controversy.

(zzz) Unprotected Act

Unprotected Act means any act, omission, or forbearance by a Protected Person
that:

i. isnot in good faith or is not in a manner believed by the Protected Person
to be in, or not opposed to, the Company’s best interests;

ii.  with respect to any criminal proceeding, the Protected Person would have
reasonable cause to believe was unlawful;

iii.  constitutes fraud or willful misconduct;

iv.  constitutes a breach of the Protected Person’s duties under Sections 3.02,
9.02, and 9.06, if applicable to the Protected Person; or

v. results in a financial benefit to the Protected Person that the Protected
Person is not entitled to.

ARTICLE ONE

Section 1.02 Interpretation
The following general provisions and rules of construction apply to this Agreement.
(a) Singular and Plural; Gender

Unless the context requires otherwise, words denoting the singular may be
construed as plural and words of the plural may be construed as denoting the
singular. Words of one gender may be construed as denoting another gender as is
appropriate within the context. The word or, when used in a list of more than two
items, may function as both a conjunction and a disjunction as the context requires
or permits.

(b) Headings of Articles, Sections, and Subsections

The headings of Articles, Sections, and Subsections used within this Agreement are
included solely for the reader’s convenience and reference. They have no
significance in the interpretation or construction of this Agreement.

(c) Days and Business Days

In this Agreement, days, without further qualification, means calendar days and
business days means any day other than a Saturday, Sunday or a day on which
national banks are allowed by the Federal Reserve to be closed.

(d) Delivery
Delivery is taken in its ordinary sense and includes:
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I.  personal delivery to a party;

ii.  mailing by certified United States mail to the last known address of the party
to whom delivery is made, with return receipt requested to the party making
delivery;

iii.  facsimile transmission to a party when receipt is confirmed in writing or by
electronic transmission back to the sending party; or

iv.  electronic mail transmission to a party when receipt is confirmed in writing
or by electronic mail transmission back to the sending party.

The effective date of delivery is the date of personal delivery or the date of the
return receipt, if received by the sending party. If no return receipt is provided, the
effective date is the date the transmission would have normally been received by
certified mail if there is evidence of mailing.

(e) Include, Includes, and Including

In this Agreement, the words include, includes, and including mean include without
limitation, includes without limitation, and including without limitation,
respectively. Include, includes, and including are words of illustration and
enlargement, not words of limitation or exclusivity.

(f) Words of Obligation and Discretion

Unless otherwise specifically provided in this Agreement or by the context in which
used, the word shall is used to impose a duty, to command, to direct, or to require.
Terms such as may, is authorized to, is permitted to, is allowed to, has the right to,
or any variation or other words of discretion are used to allow, to permit, or to
provide the discretion to choose what should be done in a particular situation,
without any other requirement. Unless the decision of another party is expressly
required by this Agreement, words of permission give the decision-maker the sole
and absolute discretion to make the decision required in the context.

(9) Assignment

In this Agreement, assignment includes any method—direct or indirect, voluntary
or involuntary—by which the legal or beneficial ownership of any interest in the
Company is transferred or changed, including:

I.  any sale, exchange, gift, or any other form of conveyance, assignment, or
transfer;

ii. a change in the beneficial interests of any trust or estate that holds any
interest in the Company and a distribution from any trust or estate;

iii.  achange in the ownership of any Member that is a corporation, partnership,
limited liability Company, or other legal entity, including the dissolution of
the entity;
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iv. achange in legal or beneficial ownership or other form of transfer resulting
from the death or divorce of any Member or the death of the spouse of any
Member;

v. any transfer or charge under a charging order issued by any court; and

vi. any levy, foreclosure, or similar seizure associated with the exercise of a
creditor’s rights in connection with a mortgage, pledge, encumbrance, or
security interest.

Assignment does not include any mortgage, pledge, or similar voluntary
encumbrance or grant of a security interest in any Interests in the Company.

(h) References to Transfer, Transferor, and Transferee

In this Agreement, transfer includes any direct or indirect sale, transfer, assignment,
pledge, encumbrance, hypothecation, or other disposition or attempted disposition.
The term includes any involuntary transfer, such as a transfer that occurs by
operation of law. If a person enters into a contract, option, or other arrangement or
understanding to make a transfer, that contract, option, or other arrangement or
understanding will itself be considered a transfer. When used as a verb, transfer
has a correlative meaning. A person who makes a transfer may be referred to as a
transferor, and a person who receives a transfer may be referred to as a transferee.

(i) References to Property or Assets

Any reference in this Agreement to property or assets, without further qualification,
must be construed broadly to include, as to any person, all property of any kind—
real or personal, tangible or intangible, legal or equitable—whether now owned or
subsequently acquired. The following items are each considered assets or property
of a person: money, stock, accounts receivable, contract rights, franchises, value
as a going concern, causes of action, undivided fractional ownership interests,
intellectual property rights, and anything of any value that can be made available
for or appropriated to the payment of debts.

(J) References to Individuals and Entities

Unless further qualified in the context, any reference in this Agreement to a person,
party, or individual, or the use of indefinite pronouns like anyone, everyone,
someone, or no one must be construed broadly to include any individual, trust,
estate, partnership, association, company, corporation, or other entity or non-entity
capable of having legal rights and duties. Person, without further qualification, has
the same broad meaning as defined in Code Section 7701(a)(1) and includes any
individual, trust, estate, partnership, association, company, or corporation. The
Company and its successors and assigns and each Member or Assignee and their
successors, assigns, heirs, and personal representatives are all considered persons
for purposes of this Agreement. Natural person is used to distinguish a human
being from a juridical person, such as a trust, estate, partnership, association,
company, or corporation.
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(k) Internal References
Unless the context otherwise requires:

i. reference to Articles, Sections, and Exhibits mean the Articles and Sections
of, and Exhibits attached to, this Agreement;

Ii. reference to an agreement, instrument or other document means the
agreement, instrument, or other document as amended, supplemented, and
modified from time to time to the extent permitted by its provisions; and

iii. reference to a statute means the statute as amended from time to time and
includes any successor legislation to it and any regulations promulgated
under it.

The Exhibits referred to in this Agreement must be construed with, and as an
integral part of, this Agreement to the same extent as if they were set forth verbatim
in this Agreement.

() No Presumption against Drafting Party

This Agreement is to be construed without giving force to any presumption or rule
requiring construction or interpretation against the drafting party. No party may
claim that an ambiguity in this Agreement should be construed against any other
party or that there was any coercion, duress (economic or otherwise), negligent
misrepresentation, or fraud (including fraud in the inducement) affecting the
validity or enforcement of this Agreement.

ARTICLE TWO
ORGANIZATIONAL MATTERS

Section 2.01 Company Formation

The Company became a limited liability company under the laws of the State of Ohio, and
specifically under the Act, upon filing the Articles as required by the Act.

Section 2.02 Company’s Name

The Company’s name is Green Investment Partners Retail, LLC. The Management Committee
may change the name of the Company, subject to the terms of this Agreement and Applicable Law.

Section 2.03 Company’s Purpose

The Company is formed for the purpose of engaging in any lawful business, purpose or activity
including but not limited to any activities authorized by the Act and/or the Medical Marijuana Act
including acquiring real estate and other facilities and capital assets to be made available for
activities authorized by the Medical Marijuana Act and/or any amendments thereto and/or other
acts or laws allowing adult or recreational cannabis use, production, manufacturing and
distribution. The Company shall possess and exercise all the powers and privileges granted to it
by the Act, by any other law or by this Agreement, together with any powers necessary to,
convenient for, or incidental to the conduct, promotion and attainment of the business, purpose or
activities of the Company, so far as such powers are necessary, convenient or incidental.

17






“TRADE SECRET /INFRASTRUCTURE RECORD"

Section 2.04 Company’s Principal Office and Location of Records

The street address of the principal office in the United States where the Company maintains its
records is 1507-1509 Alum Industrial Drive, Columbus, Ohio 43209.

Section 2.05 Registered Office

The Company’s initial registered office is located at 1507-1509 Alum Industrial Drive, Columbus,
Ohio 43209.

Section 2.06 Company’s Term

The Company’s duration is perpetual. The Company began on the date the Articles were filed
with the Ohio Secretary of State and will continue until terminated or dissolved as provided in this
Agreement.

Section 2.07 No Partnership Intended for Non-Tax Purposes

The Members have formed the Company as a limited liability company under the Act and do not
intend to form a partnership under any partnership or limited partnership act. The Members do
not intend to be partners with each other or with any Third Party other than for federal and state
income tax purposes. If any Member represents to another person that the Member or any other
Member is a partner or that the Company is a partnership, the Member making the wrongful
representation will be liable to any other Member who incurs personal liability because of the
erroneous representation.

ARTICLE THREE
TAX MATTERS

Section 3.01 Taxation as a Partnership

The Members intend to establish an entity that is subject to federal and state income taxation as a
partnership. Unless the Members elect not to be treated as a partnership for federal income tax
purposes, the federal income tax basis of a Member’s Interest and all other matters relating to the
distributive share and taxation of items of income, gain, loss, deduction, depreciation, and credit
will be as established by Code Subchapter K.

Section 3.02 Company Tax Representative

The Company must designate a Member with a substantial presence in the United States to serve
as the Company Tax Representative within the meaning of Code Section 6223 (Company Tax
Representative). The Company Tax Representative must be a Member. The Company Tax
Representative has the sole authority to act on behalf of the Company in connection with Internal
Revenue Service audits and adjustments. Silvan B. Lutkewitte, 111 is designated to serve as the
Company Tax Representative. If Silvan B. Lutkewitte, Il is or becomes unwilling or unable to
serve for any reason, the Management Committee shall promptly appoint a Member to serve as
Company Tax Representative in accordance with Code requirements.

(a) Obligations and Discretion as to Tax Matters

The Company Tax Representative shall notify all of the Members upon receipt of any notice
regarding any examination by any federal, state, or local authority about the Company’s tax
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compliance. The Company Tax Representative must obtain the approval of a Majority Vote
of the Members before taking any binding action in connection with any Internal Revenue
Service or other taxing authority proceeding. Upon obtaining this approval, the Company Tax
Representative may:

I.  determine whether to contest any proceedings, how to pursue any
proceedings, and whether and on what terms to settle any dispute
with the Internal Revenue Service or other taxing authority;

ii.  determine whether to elect to apply the audit procedures under the
Bipartisan Budget Act of 2015 to any return of the partnership filed
for partnership taxable years beginning after December 31, 2017;

iii.  select the forum for any tax disputes involving the Company; and

iv. extend the statute of limitations for assessing tax deficiencies
against the Members with respect to adjustments to the Company’s
federal, state, local, or foreign tax returns.

The Company Tax Representative’s rights and obligations create a fiduciary duty on the part
of the Company Tax Representative to act in the best interest of the Company and other
Members.

(b) Company Tax Representative to Preserve Tax Classification

Unless the Members elect not to be treated as a partnership for federal income tax purposes,
the Company Tax Representative shall take all reasonable steps necessary to classify the
Company as a partnership for tax purposes under the Code and Treasury Regulations. The
Company Tax Representative shall prepare and file any forms necessary or appropriate to
classify the Company as a partnership for tax purposes under the laws of any jurisdiction in
which the Company transacts business.

Section 3.03 Coordination with TEFRA Audit Rules

If any audit or adjustment of the Company is governed by the Tax Equity and Fiscal Responsibility
Act of 1982 (TEFRA) audit rules, the Company Tax Representative designated under Section 3.02
shall serve as the tax matters partner within the meaning of Code Section 6231(a)(7).

Section 3.04 Election under Code Section 6221(b)

The Company may elect for Code Section 6221(b) to apply for any taxable year that the Company
meets the requirements to elect out of Company-level treatment under Code Section 6221(b). The
election must be made with a timely filed return for that taxable year. The election must include
the name and taxpayer identification number of each Member. The Company must notify each
Member of the election in the manner prescribed by the Secretary of Treasury.

Section 3.05 Consistent Treatment

Each Member shall, on the Member’s income tax return, treat each item of income, gain, loss,
deduction, or credit attributable to the Company in a manner consistent with the treatment of the
income, gain, loss, deduction, or credit on the Company income tax return.
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Section 3.06 Adjustment in Future Tax Years

If any tax proceeding results in adjustment in the amount of any item of income, gain, loss,
deduction, or credit of the Company—or any Member’s distributive share thereof—for a prior
year, the Company may take corrective action. If the Company elects to apply Code Section 6226
within 45 days from the date of the notice of final partnership adjustment, the Company may issue
the statement described in Code Section 6226(a)(2) to the Internal Revenue Service and to each
Member that held an interest in the year in question. The statement must describe the Member’s
share of any adjustment to income, gain, loss, deduction, or credit (as determined in the notice of
final partnership adjustment issued by the Internal Revenue Service). Upon receipt of the
statement, each Member must take the adjustments described on the statement into account as
provided in Code Section 6226(b).

Alternatively, the Company may require each Member that held an interest in the Member during
the prior year file to file an amended tax return reporting the Member’s distributive share of the
tax adjustments and to pay any taxes resulting from the adjustments in accordance with Code
Section 6225(c). Each Member must submit the amended returns and pay all related taxes not
later than 270 days from the date on which the notice of a proposed partnership adjustment is
mailed to the Company.

This Section and the Member’s obligations under Section 3.05 survive the Company’s termination,
dissolution, liquidation, and winding up and the Member’s withdrawal from the Company or
transfer of its Interest.

Section 3.07 Tax Elections

The Members have the authority to make all Company elections for federal, state, and local income
tax matters permitted under the Code as provided in Section 3.01. Each Member consents to any
election and shall sign any documentation necessary to give effect to any elections.

Section 3.08 Changing Tax Classification

Any decision to change the tax classification of the Company from partnership to a corporation
requires approval in accordance with Section 11.02.

Section 3.09 Legal and Accounting Costs for Tax Matters

The Company shall pay all legal and accounting costs associated with any Internal Revenue
Service or other taxing authority proceeding regarding the Company’s tax returns.

ARTICLE FOUR
MEMBERS’ INTERESTS

Section 4.01 Members’ Interests in the Company
The Members’ interests in the Company are represented by Interests.
Section 4.02 Schedule of Members

The Management Committee shall maintain a schedule of all Members, their respective mailing
addresses, and the percentage and type of Interests held by them (Schedule of Members). The
Management Committee shall update the Schedule of Members upon the issuance or transfer of
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any Interests to any new or existing Member. The Schedule of Members as of the execution of
this Agreement is attached as Schedule A.

Section 4.03 Interests Certification

The Company may issue certificates to the Members representing the Interest held by each
Member. If the Company issues certificates representing a Member’s Interest in accordance with
this Section, then in addition to any other disclosure, legend, or information required by Applicable
Law, all certificates representing issued and outstanding Interests must include a Securities Law
Disclosure substantially in the following form:

THE INTEREST REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO
THE OPERATING AGREEMENT AMONG THE COMPANY AND ITS
MEMBERS, A COPY OF WHICH IS ON FILE AT THE COMPANY’S
PRINCIPAL OFFICE. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION, OR OTHER DISPOSITION OF THE INTEREST
REPRESENTED BY THIS CERTIFICATE MAY BE MADE EXCEPT IN
ACCORDANCE WITH THE PROVISIONS OF THE OPERATING
AGREEMENT.

THE INTEREST REPRESENTED BY THIS CERTIFICATE HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT
BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED, OR
OTHERWISE DISPOSED OF EXCEPT UNDER A REGISTRATION
STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS OR UNDER AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT.

Section 4.04 Valuing Company and Interests

For all purposes of this Agreement, the value of the Company as an entity and of Interests will be
their respective Fair Market Values. Any dispute, contest, or issue of Fair Market Value will be
resolved by a written Qualified Appraisal by a Qualified Appraiser selected in accordance with
Article Fifteen.

Section 4.05 Adjustment for Non Pro Rata Contributions and Distributions

Interests will be adjusted from time to time to account for non pro rata additional Capital
Contributions by the Members. If non pro rata Capital Contributions are made, the adjustment to
each Member’s Interest will be determined by dividing the Capital Account of each Member by
the aggregate of the then existing Capital Accounts, after adjusting the Members’ Capital Accounts
as provided in Article Six. If the Company has more than one class of Interests, the adjustments
described in this Section shall be separately computed within each class of Interests.

To determine the respective voting rights of the Members, adjustments to Interests of the Members
resulting from non pro rata Capital Contributions will be effective the first day of the month
immediately following the date of the Capital Contribution.

Section 4.06 Admitting New Members

Subject to the requirements of Article Fifteen, Additional Members may be admitted when the
Company issues new Interests or a Member transfers its Interest. Upon compliance with Article
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Fifteen, a person will be admitted as an Additional Member, listed as such on the Company’s
books, and issued the Interest. The Management Committee shall adjust the Capital Accounts of
the Members as necessary under Article Six.

The Management Committee may adopt and revise rules, conventions, and procedures as the
Management Committee determines appropriate regarding the admission of Additional Members
to reflect the Interests at the end of the calendar year in accordance with the Members’ intentions.

Section 4.07 Transferability of Interest
The transferability of each Member’s Interest is restricted by Article Fifteen.

ARTICLE FIVE
CAPITALIZATION

Section 5.01 Initial Capital Contributions

As their initial Capital Contributions to the Company, the Members will contribute all of their
right, title, and interest in and to the property described on the Schedule of Members. The
Members agree that the property described on the Schedule of Members has the Fair Market Value
(net of liabilities assumed or taken subject to or by the Company) listed opposite the described

property.
Section 5.02 Additional Capital Contributions

The Members agree to make additional Capital Contributions to the Company to the extent
approved by the Management Committee and as may be required to acquire, develop and finance
real estate, facilities and/or additional capital assets in order to conduct business operations in the
state of Ohio including business operations related to or pursuant to the Ohio Medical Marijuana
Control Program, as said program may be amended from time to time and/or any future business
operations related to adult or recreational cannabis use which may be allowed in the future under
the laws of the state of Ohio and which may be permitted under any License(s) all as set forth in
the Business Plan. Any additional Capital Contribution must be pro rata, based upon the
respective Interests of the Members, unless otherwise agreed by a Majority Vote of the Members.
Consent to a non pro rata Capital Contribution must be in writing. If any Member should default
in meeting the requirements of any Additional Capital Contribution, and if any such default should
continue for a period of fifteen (15) days or more, then, without notice or demand, the
Management Committee on behalf of the Company may, in order to enforce the collection of said
unpaid contributions from such Member (the “Non-Contributing Member”), take all reasonable
steps necessary to reduce the Non-Contributing Member’s Membership Interest in the Company,
to a percentage determined by dividing the total Capital Contributions to the Company which shall
have been made as of said time by the Non-Contributing Member by the total Capital Contributions
to the Company which shall have been made as of said time by all Members. If the Non-
Contributing Member’s Membership Interest in the Company is so reduced, the amount by which
such Membership Interest is reduced shall be deemed to have been redistributed, as of the time
such reduction is effective, to the other Members in proportion to their respective Interests in the
Company.
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After any Member makes a Capital Contribution the Company shall promptly file one or more
documents in its records showing that the Member has made the Capital Contribution. These
documents may include photocopies of cancelled checks, documentary evidence of bank transfers,
or photocopies of executed bills of assignment.

Section 5.03 Valuation of Contributions

The Fair Market Value of any property other than cash or publicly-traded securities to be
contributed as a Capital Contribution will be as determined by the Management Committee at the
time of the Capital Contribution. If the contributing Member and a Majority VVote of the Members
fail to agree, a disinterested Qualified Appraiser selected by the Management Committee may
determine the Fair Market Value of any contributed property.

Section 5.04 Mandatory Additional Capital Contributions Prohibited

The Management Committee has no authority to require additional Capital Contributions other
than as set forth herein.

Section 5.05 No Mandatory Loans

The Management Committee has no authority to require any Member to make loans of additional
capital to the Company.

ARTICLE SIX
CAPITAL ACCOUNTS

Section 6.01 Establishing and Maintaining Capital Accounts

A Capital Account will be established for each Member and will be maintained at all times during
the Company’s existence in compliance with the Code and Treasury Regulations. Each Member’s
Capital Account will be created with an initial credit equal to the Fair Market Value of the property
contributed by the Member in exchange for the Member’s interest in the amount described on the
Schedule of Members. Each Capital Account will be maintained according to the following
provisions.

(a) Credits to Member’s Interest
Each Member’s Interest will be credited with the Fair Market Value of the Member’s Capital
Contribution, the Member’s distributive share of profits, and the amount of any Company
liabilities that are assumed by the Member.

(b) Debits to Member’s Interest
Each Member’s Capital Account will be debited the amount of cash and the Fair Market Value
of any property distributed to the Member under this Agreement, the Member’s share of losses,
and the amount of any liabilities of the Member that are secured by any property contributed
by the Member to the Company.

(c) Assumption of Liability
As provided in Treasury Regulation Section 1.704-1(b)(2)(iv)(c): Any unsecured liability the
Company assumes will be treated as a distribution of money to the Member, and the

Management Committee shall adjust the Member’s Capital Account accordingly. Any
unsecured liability of the Company a Member assumes will be treated as a cash Capital
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Contribution to the Company. The amount of any liability assumed under this provision will
be determined according to Code Section 752(c).

(d) Non-Cash Distribution Adjustments

If noncash assets are distributed to a Member, the Management Committee shall adjust the
Capital Accounts of the Members to reflect the hypothetical book gain or loss that would have
been realized by the Company if the distributed assets had been sold at Fair Market Value in a
cash sale.

(e) Adjusting the Fair Market Value on Transfer of Interest
If an existing or new Member acquires an Interest from the Company, the Management

Committee shall adjust the Capital Accounts of the Members to reflect Fair Market Value of
all properties held by the Company.

Section 6.02 Adjustment for Company’s Constructive Termination

If the Company is constructively terminated under Code Section 708, the Management Committee
shall adjust the Members’ Capital Accounts to reflect Fair Market Value of all properties held by
the Company as required by Treasury Regulation Section 1.704-1(b)(2)(iv)(b).

Section 6.03 Revaluation Adjustment

The Management Committee shall adjust the Members’ Capital Accounts to reflect any
revaluation of Company property (including intangible assets such as goodwill) under this Section.

(a) Adjustment Based on Fair Market Value

Any revaluation adjustment to a Member’s Capital Account is based on the Fair Market Value
of Company property on the date of the adjustment (taking into account Code Section 7701(g)).

(b) Adjustment for Unrealized Items

The Management Committee shall adjust the Members’ Capital Accounts to reflect the manner
in which any unrealized income, gain, loss, or deduction inherent in the Company’s property
(to the extent that it has not been previously reflected in the Members’ Capital Accounts) would
be allocated among all the Members if there were a taxable disposition of this property for Fair
Market Value on the adjustment date.

(c) Events Triggering Revaluation Adjustment

Without limiting the events that trigger the application of this Section, this Section will be
triggered by the Company’s liquidation, an in-kind distribution Company property, a Capital
Contribution (other than a de minimis amount) as consideration for an Interest, a distribution
(other than a de minimis amount) by the Company to a retiring or continuing Member as
consideration for an Interest, or the termination of the Company for federal income tax
purposes within the meaning of Code Section 708(b)(1)(B).

Section 6.04 No Interest or Return of Capital

Despite any other provision of this Agreement, no Member is entitled to any interest on its Capital
Account or Interest or on the Member’s Capital Contribution. No Member may demand or receive
the return of all or any portion of the Member’s Capital Account, Interest, or Capital Contribution.
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Section 6.05 Power to Modify Capital Account Provisions

If, in the Management Committee’s reasonable judgment, the modification is not likely to have a
material effect on the amounts distributable to any Member under this Agreement, the
Management Committee may modify the way the Capital Accounts are computed to comply with
Treasury Regulation Section 1.704-1(b). The Management Committee shall make all necessary
and appropriate adjustments to maintain equality between the Members’ Capital Accounts and the
amount of Company Capital reflected on the Company’s balance sheet as computed for book
purposes under Treasury Regulation Section 1.704-1(b)(2)(iv)(9), relating to adjustments to Book
Value.

Section 6.06 Certain Property Considered to Be Loans

If for any reason the Company would otherwise be deemed an investment company within the
meaning of Code Section 351, the Members intend to comply with the requirements of Code
Section 721(b) so that Capital Contributions of property to the Company will not cause recognition
of any gain or loss to any Member. Accordingly, if any Capital Contribution of property would
cause the recognition of gain or loss to any Member under Code Section 721(b), then that property
will be considered to have been loaned to the Company under Code Section 707(a). The
Management Committee shall return any property loaned to the Company under this provision to
its lender within 90 days of the lender’s demand.

Section 6.07 Negative Capital Accounts

If the Company or a Member’s Interest is liquidated, no Member will be required to restore a
deficit in his, her or its Capital Account.

Section 6.08 Assignment of Capital Account

Except as otherwise required by the Code or Treasury Regulations, if any Interest is assigned or
treated as having been assigned under this Agreement, the Assignee will be treated as having made
all of the Capital Contributions and as having received all of the distributions of the Assignor. The
Assignee will succeed to the Capital Account of the Assignor to the extent that it relates to the
assigned Interest. If the assignment of Interest causes a termination of the Company under Code
Section 708(b)(1)(B), the Capital Account that carries over to the Assignee will be adjusted
according to Treasury Regulation Section 1.704-1(b)(2)(iv)(e).

Section 6.09 Treatment of Loans from Members

Loans by any Member to the Company are not Capital Contributions and do not affect the
maintenance of the Member’s Capital Account.

ARTICLE SEVEN
ALLOCATIONS

Section 7.01 Allocating Net Profits and Net Losses

After making the allocations set forth in Section 7.02, the Company shall allocate all net profits
and losses to the Members in proportion to their respective Interests.
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Section 7.02 Special and Regulatory Allocations
The Management Committee shall make the following special and regulatory allocations.

(a) Losses

No losses will be allocated to a Member under Section 7.02 that would cause the Member to
have an Adjusted Capital Account Deficit at the end of any fiscal year. Any losses not allocated
to a Member due to this limitation must be specially allocated to the Members with positive
Capital Account balances in proportion to their respective Capital Account balances until all
such Capital Account balances have been reduced to zero, and any remainder will be allocated
to the Members in proportion to their respective Interests.

(b) Allocations Related to Contributed Property

For any property contributed to the capital of the Company, the Management Committee shall
allocate income, gain, loss, and deductions among the Members under Code Section 704(c) to
account for any variation between the adjusted basis of the property to the Company for federal
income tax purposes and its Fair Market Value on the date of the Capital Contribution. If the
Management Committee adjusts the Fair Market Value of any Company asset, then in making
subsequent allocations of income, gain, loss, and deductions regarding that asset, the
Management Committee shall account for any variation between the adjusted basis of the asset
for federal income tax purposes and the asset’s Fair Market VValue in the same manner provided
under Code Section 704(c).

(c) Member Non-Recourse Deduction Allocations

The Management Committee shall allocate all Member Non-Recourse Deductions for each
Taxable Year to the Member or Members who bear the economic risk of loss regarding the
Member Non-Recourse Debt to which any Member Non-Recourse Deductions are attributable.
The ratio reflects the Member’s economic risk of loss and complies with Treasury Regulation
Section 1.704-2(i)(1).
(d) Company Minimum-Gain Chargeback

If the Company Minimum Gain has a net decrease during any Company Taxable Year, the
Management Committee shall allocate items of Company income and gain for the year (and,
if necessary, for any subsequent years) in proportion to the respective amounts required to be
allocated to each Member under Treasury Regulation Section 1.704-2(f) and (g). This
provision is intended to comply with the minimum-gain chargeback requirement of Treasury
Regulation Section 1.704-2.

To the extent permitted by Treasury Regulation Section 1.704-2 and for purposes of this
provision only, the Management Committee shall determine any deficit in each Member’s
Capital Account before any other allocations under this Article with regard to the Taxable Year
and without regard to any net decrease in Member Minimum Gain during the Taxable Year.

(e) Member Minimum-Gain Chargeback

If the Member Minimum Gain has a net decrease attributable to Member Non-Recourse Debt
during a Taxable Year after the Management Committee computes and accounts for Company
Minimum-Gain Chargeback above, the Management Committee shall allocate items of income
and gain for that year (and, if necessary, for any subsequent years) to any Member who has a
share of the Member Minimum Gain attributable to that Member’s Non-Recourse Debt at the
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beginning of the year. The amount and proportions of the allocations must satisfy Treasury
Regulation Section 1.704-2(i).

(f) Qualified Income Offset

If any Member unexpectedly receives any adjustments, allocations, or distributions described
in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5), or (6), the Management Committee
shall allocate items of Company income and gain to the Member to eliminate any deficit in the
affected Members’ Capital Accounts to the extent required by Treasury Regulations as quickly
as possible. The Management Committee shall make an allocation under this provision only
to the extent that an affected Member would have a remaining Capital Account deficit after all
other allocations under this Article have been computed. This provision is intended to comply
with the qualified income offset requirement of Treasury Regulation Section 1.704-
1(b)(2)(ii)(d)(3).
(9) Gross Income Allocation to Restore Capital Account Deficit

If any Member has a Capital Account deficit at the end of any Company Taxable Year that
exceeds the sum of the amount the Member is obligated to restore under this Agreement and
the amount the Member is obligated to restore under the Treasury Regulations, then the
Management Committee shall allocate items of Company income and gain in the amount of
the excess as quickly as is practicable. The Management Committee shall make an allocation
under this provision only to the extent that an affected Member would have a remaining Capital
Account deficit after all other allocations under this Article have been computed.

(h) Allocation from Disposition of Property Not Revalued

If properties of the Company are not revalued under Treasury Regulation Section 1.704-
1(b)(2)(iv)(f) and the Capital Accounts of the Members are not adjusted accordingly upon the
admission of a Member or the liquidation of Interest, the Management Committee shall
allocate gain or loss recognized upon the sale or other disposition of Company property among
the Members. This allocation must take into account the variation between the adjusted basis
of the property and the property’s Fair Market Value on the date the Member was admitted or
the Interest was liquidated, as the case may be, under Code Section 704(c).

(i) Allocation Related to Adjustments in Tax Basis

If Code Section 734(b) or 743(b) requires an adjustment to the adjusted tax basis of any
Company asset, Treasury Regulation Section 1.704-1(b)(2)(iv)(m) must be taken into account
in determining the Capital Accounts. The amount of the adjustment to the Capital Accounts
must be treated as an item of gain (if the adjustment increases the asset’s basis) or loss (if the
adjustment decreases the asset’s basis). The Management Committee shall allocate this gain
or loss to the Members consistent with Treasury Regulation Section 1.704-1.

(j) Allocation Related to Capital-Event Adjustments
If the gross Book Value of any asset of the Company is increased or decreased for special
events, the Management Committee shall allocate gain or loss as required for Capital Account
purposes. The Management Committee shall take into account any difference between the
asset’s adjusted basis for federal income tax purposes and the asset’s gross Book Value for any
later allocations of income, gain, loss, or deductions regarding any adjusted asset.
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(k) Allocation Consistent with Distributions

The Management Committee shall allocate net profits and net losses in a manner consistent
with:

I.  therequirements for distributions of cash described elsewhere in this
Agreement;

1. the requirements for distribution of assets upon its dissolution and
winding up in accordance with Capital Account balances as
specified in the procedures described below; and

iii.  the requirements of applicable Regulations under Code Section
704(b).

(I) Allocations to Comply with Regulations and Intentions of Members

The allocations of net income, gains, net losses, and deductions set forth in this Agreement are
intended to comply with Treasury Regulation Section 1.704-1(b), Treasury Regulation Section
1.704-1(b)(4)(iv), and Treasury Regulation Section 1.704-2, and are intended to have
substantial economic effect within the meaning of those Regulations.

The allocations could be inconsistent with the Members’ intentions. Accordingly, the
Management Committee is authorized to allocate net profits, net losses, and other economic
items among the Members to prevent the allocations from distorting the manner in which
distributions are intended to be divided among the Members under this Article. In general, the
Members anticipate that these allocations will be accomplished by specially allocating other
net profits, net losses, and items of income, gain, loss, and deductions among the Members so
that the net amount of the allocations and any special allocations to the Member is zero. If, for
any reason, the Management Committee determines that the allocation provisions of this
Agreement are unlikely to be recognized for federal income tax purposes, the Management
Committee may amend this Agreement’s allocation provisions to the minimum extent
necessary to give effect to the plan of allocations and distributions in this Agreement.

Section 7.03 Determining Net Profits and Net Losses

For purposes of this Article, the terms net profits and net losses mean the amount of the Company’s
taxable income or loss for any year or period, determined under Code Section 703(a). All items
of income, gain, loss, or deduction required to be stated separately under Section 703(a)(1) will be
included in taxable income or loss. This determination of net profits and net losses includes the
following items:

any income of the Company that is exempt from federal income tax and is not
otherwise taken into account in computing taxable income or loss under this
Article;

any expenditures of the Company described in Code Section 705(a)(2)(B) relating
to nondeductible expenses that are not otherwise taken into account in computing
taxable income or loss, and

if any Company asset’s value is adjusted, the amount of the adjustment will be
taken into account as gain or loss from the disposition of the asset.
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Any other items that are specially allocated under this Article will not be taken into account in
computing net profits and net losses.

Section 7.04 Allocation of Gain and Loss on Liquidation

Upon liquidation of the Company, the Management Committee shall allocate the Company’s
estimated net loss for the year and any loss realized by the Company on liquidation, including any
book adjustment loss, and its estimated net gain for the year and any gain realized upon liquidation,
including any book adjustment gain, under Article Six and Article Seven. If any Company
property is distributed to the Members in kind, then, for purposes of reflecting the allocation of
gain or loss from liquidation in the Members’ Capital Accounts, the Company shall make a book
adjustment with respect to the property distributed in kind as provided in the Treasury Regulations
under Code Section 704(b).

Section 7.05 Change for Legal Compliance

The Management Committee may change the allocation provisions of this Section if the
Company’s legal counsel advises the Company that this change is required under the Code based
on the manner in which the Members have agreed to bear losses and to share profits and
distributions under this Agreement.

ARTICLE EIGHT
DISTRIBUTIONS

Section 8.01 Other Distributions to Members

Subject to Section 8.02 and Section 8.03, and after setting aside any reserves, from time to time
the Management Committee, upon the consent or approval of the Members described in Section
11.02, may determine the timing of, and aggregate amount of cash funds available for distribution,
unless otherwise limited by this Agreement. Unless otherwise provided for in this Agreement,
distributions will be made on a pro rata basis in accordance with the Members’ Interests.

Section 8.02 No Unlawful Distributions

Despite any provision to the contrary in this Agreement, the Company must not make any
distribution that would violate any contract or agreement to which the Company is then a party or
any law, rule, regulation, order or directive of any Governmental Authority then applicable to the
Company.

Section 8.03 Distributions for Taxes

The Management Committee shall use commercially reasonable efforts to distribute cash to each
Member in proportion to and to the extent of the Member’s Quarterly Estimated Tax Amount for
the applicable calendar quarter (Tax Advance). The Tax Advance must be distributed at least five
days before each date the quarterly installments of estimated tax prescribed by the Code for a
calendar-year corporation to pay. The Company’s obligation to distribute the Tax Advance will
be subject to any restrictions in any then applicable debt-financing arrangements of the Company
and subject to the Management Committee’s sole discretion to retain any other amounts necessary
to satisfy the Company’s obligations.
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Section 8.04 Additional Distribution for Shortfall Amount

Any time after the final Quarterly Estimated Tax Amount has been distributed under Section 8.03
with respect to any Taxable Year, if the aggregate Tax Advances to any Member with respect to
the Taxable Year are less than the Member’s Tax Amount for the Taxable Year (Shortfall Amount),
the Company shall use commercially reasonable efforts to distribute cash in proportion to and to
the extent of each Member’s Shortfall Amount. The Company shall use commercially reasonable
efforts to distribute Shortfall Amounts with respect to a Taxable Year before the seventy-fifth day
of the next succeeding Taxable Year. If the Company has made distributions other than under
Section 8.03, the Company may apply these distributions to reduce any Shortfall Amount.

Section 8.05 Offset for Excess Amount

If the aggregate Tax Advances made to any Member under Section 8.03 for any Taxable Year
exceed the Member’s Tax Amount (Excess Amount), the Excess Amount reduces subsequent Tax
Advances that would be made to the Member under Section 8.03, except to the extent taken into
account as an advance under Section 8.06.

Section 8.06 Distributions for Taxes Treated as Advances

For purposes of this Agreement, any distributions made under Section 8.03 are treated as advances
on distributions under Section 8.01. These distributions reduce, dollar-for-dollar, the amount
otherwise distributable to the Member under Section 8.01 and Article Nineteen.

Section 8.07 In-Kind Distributions

The Management Committee may make in-kind distributions to the Members (other than
distributions under Section 8.03) in the form of securities or other noncash property held by the
Company. In any in-kind distribution, the securities or property will be distributed among the
Members in the same proportion and priority as the distribution’s Fair Market Value cash
equivalent. Before making an in-kind distribution, the Management Committee must adjust the
Members’ Interests to account for any difference between the established Fair Market Value and
the Book Value of the in-kind property.

Any distribution of securities is subject to the conditions and restrictions the Management
Committee requires to ensure compliance with Applicable Law. The Management Committee
may require the Members to sign and deliver documents the Management Committee determines
are necessary to comply with all federal and state securities laws that apply to the distribution and
to any further transfer of the distributed securities. The Management Committee may
appropriately legend the certificates that represent the securities to reflect any restriction on
transfer with respect to these laws.

Section 8.08 No Interest or Demand Rights

All distributions will be made under this Article or Section 19.04(c). Except as specifically set
forth in this Article, no Member may demand distributions. If a Member does not withdraw all or
any portion of the Member’s share of any cash distribution, the Member will not receive any
interest on the unwithdrawn amount unless all Members agree.
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Section 8.09 Return of Distribution

Any distribution made to the Members will be considered to comply with Applicable Law if the
distribution is made from available assets of the Company. If a court of competent jurisdiction
finds that a distribution violates Applicable Law and the request for return of the distribution is
approved by a Majority Vote of the Members, the Members must return their respective share of
that distribution. The Company’s creditors are deemed to have notice of the provisions of this
Avrticle and of the fact that Members are not required to return a distribution unless the request for
return of the distribution has been approved by a Majority Vote of the Members.

ARTICLE NINE
COMPANY MANAGEMENT

Section 9.01 The Management Committee; Delegation of Authority and Duties
(a) Members and Management Committee.

Subject to the terms and conditions of this Agreement, including Section 9.04, the Company
shall be managed by a committee (the “Management Committee”) composed of natural
persons (the “Managers”) which shall have the sole and exclusive right and authority to
manage and control the business and affairs of the Company, and shall possess all rights and
powers of a “manager” of a limited liability company as provided in the Act and otherwise by
law. Except as such power may be delegated by a majority of the full Management Committee,
no Manager acting alone, or with any other Managers, shall have the power to act for or on
behalf of, or to bind the Company. Except as otherwise expressly provided for herein, the
Members hereby agree to the exercise by the Management Committee of all such powers and
rights conferred on them by the Act with respect to the management and control of the
Company. No Member, in his, her or its capacity as a Member, shall have any power to act
for, sign for or do any act that would bind the Company. Each Member acknowledges and
agrees that, except as otherwise expressly provided in this Agreement, no Member shall, in its
capacity as a Member, be bound to devote any or all of such Member’s business time to the
affairs of the Company, and that each Member and such Member’s Affiliates do and will
continue to engage for such Member’s own account and for the account of others in other
business ventures.

(b) Delegation by Management Committee.

The Management Committee shall have the power and authority to delegate to one or more
persons the Management Committee’s rights and powers to manage and control the business
and affairs of the Company, including to delegate to Officers, agents and employees of the
Company or any Member. The Management Committee may authorize any person (including,
without limitation, any Member or Officer) to enter into and perform under any document on
behalf of the Company.

Section 9.02 Establishment of Management Committee
(a) Composition.
With the approval of the Majority Vote of the Members, the Management Committee shall

initially be composed of four (4) Managers as follows: Robert Yosaitis, David Chernow,
Silvan B. Lutkewitte, 11l and, Lori Steiner. Each Manager designated shall hold office until a
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successor is duly elected and qualified or until his earlier death, resignation, or removal as
provided herein.

(b) Removal.

A Manager may be removed at any time by the Majority Vote of the Members and no Manager
may be removed except by such applicable action. In the event of death, resignation or removal
of a Manager, the vacancy created thereby shall be filled by the Majority VVote of the Members.

Section 9.03 Management Committee Meetings
(a) Meetings of Management Committee.

The actions of the Management Committee shall require the vote of a majority of the Managers
(including any approval required by Section 9.04 hereof) regardless of whether such vote is
taken at a meeting of the Management Committee duly called in accordance with this
Agreement or by the written consent of the Manager or via telephone conference, in either
case, in accordance with the provisions of Section 9.05. Each Manager shall have one (1) vote.
In cases where the Management Committee is deadlocked in its voting, the matter will be
submitted to a vote of the Members as if the deadlocked matter fell under the provisions of
section 9.04 of this Agreement.

(b) Matters Subject to Management Committee Approval.

Notwithstanding anything to the contrary contained herein, the Management Committee
(subject to Section 9.04 hereof) shall have full, exclusive and complete discretion to manage
and control the business and affairs of the Company, to make all decisions affecting the
business and affairs of the Company and to take all such actions as it deems necessary or
appropriate to accomplish the purposes of the Company as set forth herein, including all actions
necessary, appropriate, desirable, advisable, incidental or convenient to, or for the furtherance
of, the purpose set forth in Article Two.

(c) Place; Waiver of Notice.

Meetings of the Management Committee may be held at such place or places as shall be
determined from time to time by resolution of the Management Committee and may be called
by any Manager. At all meetings of the Management Committee, business shall be transacted
in such order as shall from time to time be determined by resolution of the Management
Committee. Attendance of a Manager at a meeting shall constitute a waiver of notice of such
meeting, except where a Manager attends a meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not lawfully called or convened.

(d) Quorum.

The presence of a majority of the Managers then in office shall constitute a quorum for the
transaction of business at a meeting of the Management Committee; provided that, if a
Manager fails or is unable to attend any meeting of the Management Committee for which
notice has been duly provided, that Manager shall propose three (3) subsequent alternative
dates and times for such meeting to be held in each case within ten (10) business days of such
meeting that the Manger failed to attend, and if the Manager is absent from the meeting held
at the alternative subsequent time and date chosen by the remaining others from among the
times and dates proposed by the Manager, then the presence of a majority of the Managers then
in office shall constitute a quorum for the transaction of business at such alternative meeting.
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Notwithstanding the foregoing, any action of the Management Committee shall require the
vote or approval described in section 9.03(a).

(e) Special Meetings.
Special meetings of the Management Committee may be called on at least 48 hours written
notice to each Manager by any Manager. Such notice need not state the purposes of, nor the

business to be transacted at, such meeting, except as may otherwise be required by law or
provided for in this Agreement.

() Notice.

Notice of any special meeting of the Management Committee or any subcommittee may be
given personally, by mail, facsimile, email, courier or other reasonably appropriate means.

(9) Expenses.

The Company will reimburse the Manager for all reasonable out-of-pocket expenses incurred
in connection with attendance at a Management Committee (or other committee) meeting
and/or activities, provided that any such Manager provides the Company with reasonable
evidence of his or her entitlement to the same.

Section 9.04 Major Decisions

Notwithstanding any other provision of this Agreement, the following actions, by or on behalf of
the Company or any subsidiary, shall require a vote of two-thirds (2/3) of all member votes eligible
to be cast (such actions referred to herein, individually, as a “Major Decision”):

(@) transactions with Related Parties provided that no Member shall be eligible
to vote on any transaction between the Company and a Related Party when
the Member is also the Related Party or otherwise controls the Related
Party;

(b) any disposition, sale, license or transfer of any material assets of the
Company or any subsidiary, in a single transaction or series of transactions
(including any equity securities of any subsidiary, but excluding sales of
inventory in the ordinary course of business), or any sale (or multiple sales)
of one or more subsidiaries of the Company (whether by way of merger,
consolidation, reorganization or sale of all or substantially all of the assets or
securities) (other than as provided in Articles Seventeen and Eighteen
hereof);

(© acquisition by the Company or its subsidiaries of stock or other equity
securities (whether by merger, consolidation, purchase of stock or other
equity securities or otherwise) or of the assets of any other entity or the
entering into of any joint venture or partnership;

(d) any merger, consolidation, reorganization, or recapitalization of the
Company or its subsidiaries (other than as provided in Articles Seventeen
and Eighteen hereof);

(e) undertaking or consummating an initial public offering of any of the
Company’s or any of its subsidiaries’ equity securities;

33






“TRADE SECRET /INFRASTRUCTURE RECORD"

(f)

(9)

(h)

(i)

()
(k)
(1)
(m)
(n)
()

(P)

(@)

(r)
(s)

any amendment to Company’s Articles of Organization, other organizational
documents or this Agreement or any organizational documents of any of the
Company’s subsidiaries;

any material change in the scope of activities or lines or nature of the
business of the Company and its subsidiaries (including operating in any
jurisdiction other than the State of Ohio ;

the issuance by the Company or any of its subsidiaries of equity interests or
any right to acquire such equity interests or debt or other securities
convertible into or exchangeable for such equity interests (each a “Derivative

Security™);

any declaration or payment of any dividend or any distributions of cash,
property or securities of the Company (other than distributions for taxes
pursuant to the terms hereof) or any redemption, purchase, acquisition or
retirement of any equity interest of the Company or its subsidiaries;

any change in the number of or method of designating Managers on the
Company’s Management Committee;

any change in the employment arrangements with the Company’s executive
officers, including the hiring or firing of an executive officer;

the approval of the annual budget, the Business Plan or any amendments,
modifications, revisions or deviations therefrom;

the incurrence or guarantee by the Company or its subsidiaries of
indebtedness in excess of $25,000 in the aggregate;

adoption of any new, or amendment of any existing, option, equity
compensation, equity ownership or similar plan;

the hiring or change in the identity of or material expansion of the scope of
the engagement of the independent auditors of or legal counsel to the
Company or any of its subsidiaries;

the dissolution, liquidation or reorganization of the Company or any of its
subsidiaries or the initiation of any bankruptcy or insolvency proceedings by
the Company;

the settlement of any material judicial, administrative or arbitral actions or
any such actions involving claims in excess of $100,000 or involving
injunctive relief or the commencement of any material judicial,
administrative or arbitral actions or any such actions involving potential
damages in excess of $100,000 or which could reasonably be expected to
require the Company to fund litigation costs in excess of $100,000 (without
regard to the possibility of reimbursement upon a favorable ruling);

leasing or acquisition of any real property;

entering into or modifying any agreement with an operator of the Business;
and
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() entering into any agreement or commitment (whether oral or written)
obligating the Company or any of its subsidiaries to do any of the foregoing.

Section 9.05 Action by Written Consent or Telephone Conference

Any action permitted or required by the Act or this Agreement to be taken at a meeting of the
Management Committee may be taken without a meeting if a consent in writing, setting forth the
action to be taken, is signed (which shall include electronic signature) by all of the Managers.
Such consent shall have the same force and effect as a vote at a meeting, and the execution of such
consent shall constitute attendance or presence in person at a meeting of the Management
Committee. Subject to the requirements of this Agreement for notice of meetings, the Managers
may participate in and hold a meeting of the Management Committee by means of a conference
telephone or similar communications equipment by means of which all persons participating in
the meeting can hear each other, and participation in such meeting shall constitute attendance and
presence in person at such meeting, except where a person participates in the meeting for the
express purpose of objecting to the transaction of any business on the ground that the meeting is
not lawfully called or convened. Any action approved by the Managers at a telephonic meeting of
the Management Committee shall be effective on the written consent of no less than the minimum
number of Managers which would be necessary to authorize such action at a meeting of the
Management Committee. Any telephonic meeting of the Management Committee may be
recorded by any electronic device with the consent of all Managers present at such meeting.

Section 9.06 Officers
(a) Designation and Appointment.

The Management Committee may, from time to time, employ and retain persons as may be
necessary or appropriate for the conduct of the Company’s business (subject to the supervision
and control of the Management Committee), including employees, agents and other persons
(any of whom may be a Member or Manager) who may be designated as Officers of the
Company, with titles including but not limited to “chief executive officer”, “president”, “vice
president”, “treasurer”, “secretary”, “general manager”, “director” and “chief financial
officer”, as and to the extent authorized by the Management Committee. Any number of
offices may be held by the same person. In its discretion, the Management Committee may
choose not to fill any office for any period as it may deem advisable. Officers need not be
Members. Any Officer so designated shall have such authority and perform such duties as the
Management Committee may, from time to time, delegate to them in writing. Each Officer
shall hold office until his or her successor shall be duly designated and shall qualify, or until
his or her death or until he or she shall resign or shall have been removed in the manner
hereinafter provided. The Officers of the Company, including, but not limited to, an officer
that is an Affiliate of a Member, shall be entitled to reasonable compensation as fixed from
time to time by the Management Committee. The initial Officers of the Company shall be:
Silvan B. Lutkewitte, 111 — President, Secretary and Treasurer.

(b) Resignation/Removal.

Any Officer may resign as such at any time. Such resignation shall be made in writing and
shall take effect at the time specified therein, or if no time be specified, at the time of its receipt
by the Management Committee. The acceptance of a resignation shall not be necessary to
make it effective, unless expressly so provided in the resignation. Any Officer may be removed
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as such, either with or without cause, at any time by the Management Committee. Designation
of an Officer shall not of itself create any contractual or employment rights. Nothing contained
in this Section 9.06(b) shall be deemed to limit or otherwise abridge any rights or obligations
to which the Company or an Officer may be subject pursuant to the terms of any employment,
management or other similar agreement.

(c) Duties of Officers Generally.

The Officers, in the performance of their duties as such, shall owe to the Company duties of
loyalty and due care of the type owed by the officers of a corporation to such corporation and
its stockholders under the laws of the State of Ohio.

(d) Compensation of Officers.

The Officers of the Company shall be compensated for their services in such amounts as
determined by the Management Committee from time to time, in the Management
Committee’s sole discretion.

Section 9.07 Conflicts of Interest

The Company’s accountants, executive officers, and legal counsel may also serve as accountants,
executive officers, and legal counsel for any Member, whether actual or potential conflicts exist
between the interests of the Members and their Affiliates and the interests of the Company.

Section 9.08 Manager’s Standard of Care

(@) To the fullest extent allowed by the Act, including, without limitation,
Section 1705.081 of the Act, (i) to the extent that, at law or in equity, the
Members and the Managers have duties (including fiduciary duties) to the
Company, to any other Member or to another person that is a party to or is
otherwise bound by this Agreement, the duties of the Members and the
Managers are hereby eliminated and (ii) all liabilities of the Members and
the Managers for breach of duties (including fiduciary duties) to the
Company, any other Member or to another person that is a party to or is
otherwise bound by this Agreement are hereby eliminated, subject to Section
9.06(c) with respect to the duties of Officers in their capacity as such.

(b) Each Manager shall not be liable to the Company or any Member for any
loss or damage sustained by the Company or any Member, unless the loss or
damage shall have been the result of gross negligence, bad faith or involve
intentional misconduct or knowing violation of law by such Manager.
Without limiting the generality of the preceding sentence, each Manager does
not in any way guaranty the return of any Capital Contribution to a Member
or a profit for the Members from the operations of the Company.

(©) Each Manager shall be fully protected in relying in good faith upon the
records required to be maintained under Article Thirteen and upon such
information, opinions, reports or statements by any person as to matters the
Manager reasonably believe are within such other person’s professional or
expert competence and who has been selected with reasonable care by or on
behalf of the Company, including information, opinions, reports or
statements as to the value and amount of the assets, liabilities, profits or
losses of the Company or any other facts pertinent to the existence and
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(d)

(e)

(f)

amount of assets from which distributions to Members might properly be
paid.

The Company shall indemnify and hold harmless any person serving or
previously served as a Manager against any loss, damage or expense
(including reasonable attorneys’ fees) incurred by such person as a result of
any act performed or omitted on behalf of the Company or in furtherance of
the Company’s interests without, however, relieving such person of liability
for failure to perform his duties in accordance with the standards set forth
herein or for fraud, embezzlement or acts of gross negligence. The
satisfaction of any indemnification and any holding harmless shall be from
and limited to Company property and the other Members shall not have any
personal liability on account thereof. The Company shall upon request
advance or promptly reimburse to any person serving or who previously
served as a Manager and in such capacity entitled to indemnification under
this Section 9.08 all expenses, including attorneys’ fees and disbursements,
reasonably incurred by such person in defending any action or proceeding in
advance of the final disposition thereof upon receipt of an undertaking by
such person to repay such amount if, and only to the extent, such person is
ultimately found not to be entitled to indemnification.

Each Manager shall devote such time and attention to the business of the
Company as it shall determine, in the exercise of its reasonable judgment, to
be necessary for the conduct of the Company’s business in light of its duties
hereunder.

The Company (a) shall purchase and maintain directors and officers liability,
comprehensive liability, workmen’s compensation and errors and omissions
insurance for the Company and all of its direct and indirect subsidiaries to
the extent and in such amounts as the Management Committee determines in
its sole discretion is commercially reasonable for a business of the type and
size of the Company and its direct and indirect subsidiaries, and (b) may
purchase and maintain other insurance, to the extent and in such amounts as
the Managers, in their sole discretion, shall deem reasonable, on behalf of the
Managers and such other persons as the Managers shall determine, against
any liability that may be asserted against or expenses that may be incurred
by any such person in connection with the activities of the Company or such
indemnities, regardless of whether the Company would have the power to
indemnify such person against such liability under the provisions of this
Agreement. The Company may enter into indemnity contracts with
customary terms and conditions with the Managers and such other persons
as the Managers shall determine and adopt written procedures pursuant to
which arrangements are made for the advancement of expenses and
containing such other procedures regarding indemnification as are
appropriate.

Notwithstanding the foregoing or any other provision of this Agreement or the Company’s Articles
of Organization to the contrary, no person, including the Members, the Managers, and/or Related
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Persons thereto, shall have any obligation, including, without limitation, no fiduciary obligation,
to provide additional funding or capital to the Company.

Section 9.09 Business Plan

The Company will adopt a business plan and budget (as it may be amended, modified or revised,
collectively, as approved by the Management Committee and in accordance with Section 9.04, the
“Business Plan”) for the Company and its subsidiaries with respect to each Fiscal Year.

ARTICLE TEN
MEMBER RIGHTS AND OBLIGATIONS

Section 10.01 Limited Liability of Members

Except as required by Applicable Law, a Member’s status as a Member does not personally
obligate the Member for any debt, obligation, or liability of the Company or of other Members
whether arising in contract, tort, or otherwise.

Except as otherwise provided for in this Agreement, no Member will be required to contribute
capital to the Company for the payment of any losses or for any other purposes. No Member will
be responsible or obligated to any Third Party for any debts or liabilities of the Company in excess
of the amount of:

I that Member’s unpaid required Capital Contributions;

ii. unrecovered Capital Contributions; and

iii. that Member’s share of any undistributed Company profits.
Section 10.02 No Right to Participate in Management

Except as expressly provided in this Agreement, no Member may participate in the management
and operation of the Company’s business and investment activities or bind the Company to any
obligation or liability whatsoever. A Member may exercise any power authorized by the Act that
a Member may exercise without being considered to be taking part in the control of the Company’s
business.

Section 10.03 Member’s Agency Authority

No individual Member has the right or authority to bind the Company in contracts and other
dealings with Third Parties—regardless of whether the contracts and other dealings occur in the
ordinary course of the Company’s business—without an affirmative vote of the Members as
provided in Section 11.02. No individual Member may make any representation concerning the
Company that is likely to have a material impact on the Company’s business or reputation.

Section 10.04 Transfer of Company Assets

A Member may not transfer legal or beneficial title to Company property except to the extent
permitted by the laws of the State of Ohio relating to the winding up of the Company in the absence
of a qualified Manager. Any Member who acts in that capacity may do so only after first
submitting an affidavit of fact stating the conditions under which the Member serves. Any affidavit
prepared according to this provision must be kept with the Company records.
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Section 10.05 Restrictions on Withdrawal or Dissociation Rights

Except as hereinafter provided, a person will remain a Member as long as that person holds any
Interest in the Company. As long as a Member continues to hold any Interest in the Company, the
Member does not have the ability to withdraw, dissociate, or resign as a Member or receive a return
of any Capital Contributions before the Company’s dissolution and winding up under this
Agreement and Applicable Law. A Member does not dissociate, withdraw, or otherwise cease to
be a Member because of the Member’s bankruptcy or because of any event specified in the Act.
A Member’s withdrawal, dissociation, resignation or attempted withdrawal, dissociation, or
resignation before the Company’s dissolution or winding up is null and void ab initio.

Notwithstanding the foregoing, if a Member is required to divest his, her or its Interest in the
Company (i) due to a Member becoming disqualified to participate in the Company pursuant to
the provisions of the Medical Marijuana Act; (ii) due to an irreconcilable conflict of interest, in
that Member’s sole determination; or (iii) due to changes in the Company’s purpose with which
the Member cannot, in that Member’s sole determination, support, that Member must sell, and the
remaining Members must purchase, the Interest of the withdrawing Member as provided in Article
Fifteen.

Section 10.06 Company Continues after a Member’s Death

A Member’s death will not cause the Company to dissolve. If a Member dies, the remaining
Member or Members will continue the Company and its business.

Section 10.07 No Partition Rights

Title to the Company’s assets is vested solely in the Company and not owned by any Member.
Each Member, individually and on behalf of the Member’s successors and assigns, expressly
waives any right to have any Company property partitioned.

ARTICLE ELEVEN
MEMBER VOTING AND VOTING RIGHTS

Section 11.01 Voting Rights

Each Member has the right to vote on all matters that all Members have a right to vote under this
Agreement or by Applicable Law. Each Member shall be entitled to cast one vote for each
percentage of ownership in the Company owned by the Member. By way of example, A Member
who owns thirty-five percent (35%) of the Company shall be entitled to thirty-five (35) votes)
while a Member who owns ten percent (10%) of the Company is entitled to ten (10) votes.

Section 11.02 Approval or Consent of Members

Unless provided otherwise by this Agreement or Applicable Law, any action of the Members
requires a Majority Vote of the Members in favor of the action.

Section 11.03 Members Who Are under Court Orders

The vote, consent, or participation of any Member under any kind of court order charging,
restraining, prohibiting, or in any way preventing any Member from participating in Company
matters is not required in order to obtain the necessary percentage vote or consent or participation
for the Company to act upon any proposed action.
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Section 11.04 Voting by Proxy

The Members may appoint a proxy to vote or otherwise act for the Members under a written
appointment form signed by the Members or the person’s attorney in fact. A proxy appointment
is effective when received by the secretary or other officer or agent of the Company authorized to
tabulate votes. A fiduciary’s general proxy is given the same effect as the general proxy of any
other Members. A proxy appointment is valid for 12 months unless otherwise specifically stated
in the appointment form, or unless the authorization is revoked by the Member who issued the

proxy.

ARTICLE TWELVE
MEMBER MEETINGS AND NOTICE

Section 12.01 Member Meetings

The Members may designate when and where they meet. Member meetings may be held at the
Company’s principal office or any other place (either within or outside the State of Ohio) the
Members determine from time to time.

Section 12.02 Special Meetings

Special meetings of the Members must be called by Majority Vote of the Members. Special
meetings of the Members require notice to be delivered to the Members according to this
Agreement. Any shorter notice period must be approved by all the Members. Any Member may
waive this notice as to himself or herself.

Section 12.03 Meeting Notice

The Management Committee shall deliver notice to each Member of record entitled to vote at the
meeting at the address in the Company records at least two but no more than 30 days before the
meeting date. The notice must state the date, time, and place of any meeting of the Members and
a description of the meeting’s purpose.

Section 12.04 Waiving Meeting Notice

A Member may waive notice of any meeting before or after the meeting’s date and time stated in
the notice by delivering a signed waiver to the Company to include in the minutes. If a Member
attends any meeting in person or by proxy, the Member waives objection to lack of notice or to
defective notice of the meeting unless the Member objects to holding the meeting or transacting
business at the meeting. The Member waives objection to consideration of a particular matter at
the meeting that is not within the purposes described in the meeting notice unless the Member
objects to considering the matter when it is presented.

Section 12.05 Action by Written Consent

Any action required or permitted to be taken at a meeting of the Members may be taken without a
meeting if the action is taken by all the Members entitled to vote on the action. The action must
be evidenced by one or more written consents describing the action taken. These consents, in the
aggregate, must be signed by all of the Members entitled to vote on the action and delivered to the
Company to be included in the minutes. This consent has the same force and effect as a vote at a
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meeting with a quorum present and may be stated as such in any document or instrument filed with
the Ohio Secretary of State.

Section 12.06 Quorum

For any meeting of the Members, a quorum requires the presence of Members holding at least two-
thirds of the Interests entitled to vote at the meeting. Any time the Members are conducting
business at a meeting of the Members, a quorum of the Members must be present. If a quorum is
not present at any meeting of the Members, the Members present at the meeting may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum
IS present.

Section 12.07 Presence

Any Member may participate in any meeting using any means of communication by which all
Members participating may simultaneously hear each other during the meeting. Any Member
participating in this way is considered present in person at the meeting.

Section 12.08 Conduct of Meetings

At any meeting of the Members, the Members shall appoint a natural person to act as secretary of
the meeting. The secretary of the meeting shall prepare minutes of the meeting, to be kept with
the Company records.

ARTICLE THIRTEEN
BOOKS, RECORDS, AND BANK ACCOUNTS

Section 13.01 Books and Records

During the term of existence of the Company, the Management Committee shall keep or cause to
be kept complete and accurate books and records of the Company and supporting documentation
of the transactions with respect to the conduct of the Company’s business. The books and records
shall be maintained in accordance with GAAP (provided, however, that unaudited interim
statements may be prepared (i) without footnote disclosure and (ii) without normal recurring year-
end adjustments as may be required by the Company’s auditors to conform to GAAP) and shall be
maintained at the Company’s principal office. The Company shall maintain the following records
at the principal office:

iii. a current list of the full name and last known mailing address of each
Member, together with information relating to each Member’s Interest,
which list shall be updated from time to time by the Company;

iv. a copy of the Articles and all amendments thereto, together with executed
copies of any powers of attorney pursuant to which the Articles or any such
amendment has been executed;

V. a copy of the Company’s federal, state (including sales tax) and local
income or information tax returns and reports for the three (3) most recent
Taxable Years;

vi. any financial statements of the Company for the seven (7) most recent
Taxable Years of the Company;
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vii. a record of the Capital Account of each Member;
viii. a copy of this Agreement including all amendments thereto; and
iX. any other documents required by Applicable Law.

Section 13.02 Accounting and Taxable Year

The Management Committee shall keep books of account consistent with any method authorized
or required by the Code and as determined by the Management Committee. The Management
Committee shall close and balance the books at the end of each Taxable Year. The Members may
choose any period authorized or required by the Code for the Company’s Taxable Year.

Section 13.03 Tax Returns

Within a reasonable time after each Taxable Year ends, the Management Committee shall provide
the information required to prepare and file individual tax returns to all Members. The
Management Committee shall prepare these financial statements at the Company’s expense.

Section 13.04 Reports to Members

The Management Committee shall be responsible for the preparation of financial reports of the
Company and the coordination of financial matters of the Company with the Company’s
accountants.

(a) Quarterly Financial Statements.

The Company shall furnish to each Member who maintains an Interest (each such Member, a
Qualifying Member and collectively, the Qualifying Members) within thirty (30) days of the
end of each fiscal quarter ending March 31, June 30 and September 30, true, correct and
complete copies of the following: consolidated balance sheets of the Company and its
subsidiaries as of the last day of such period and related consolidated fiscal quarter; statements
of income or loss and cash flows of the Company and its subsidiaries for such fiscal quarter
and for the entire Taxable Year through the end of such fiscal quarter, setting forth in each case
in comparative form the consolidated figures for the corresponding periods of the previous
Taxable Year, and a schedule of distributions to Members and allocations of net income or net
loss during such fiscal quarter and during the entire Taxable Year through the end of such
Taxable Year. The quarterly financial statements need not be reviewed or audited by the
Company’s independent certified public accountants, and may be prepared without footnote
disclosure and without normal recurring year-end adjustments, but shall be otherwise prepared
in accordance with GAAP, applied on a consistent basis.

(b) Annual Financial Statements.

As soon as practicable after the close of each Taxable Year of the Company, but no later than
one hundred twenty (120) days after the end of each Taxable Year or such earlier time as any
other Member or lender to the Company may receive such report, the Company shall cause to
be prepared and furnished to the Qualifying Members a financial report of the Company for
such Taxable Year, including a consolidated balance sheet of the Company and its subsidiaries
as of the end of such Taxable Year and the related consolidated statements of income and cash
flows for the Taxable Year, and a schedule of distributions to the Members and allocations of
net income or net loss during the Taxable Year. Such balance sheet, statement of income and
loss and statement of cash flow shall be prepared in accordance with GAAP applied on a
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consistent basis and shall be audited in accordance with GAAP by the Company’s firm of
independent certified public accountants and the cost thereof shall be borne by the Company.
Such annual financial reports of the Company shall be promptly transmitted to each Member.

(c) Monthly Financial Statements.

The Company shall furnish to the Qualifying Members within thirty (30) days after the end of
each month in each Taxable Year, true, correct and complete copies of the following: an
unaudited consolidated balance sheet of the Company and its subsidiaries and the related
consolidated statements of income and cash flows, such consolidated balance sheet to be as at
the end of such month and such consolidated statements of income and cash flows to be for
such month and for the period from the beginning of the fiscal year to the end of such month,
in each case with comparative statements for the prior fiscal year, and a schedule of
distributions to Members and allocations of Net Income or Net Loss during such month and
during the entire Taxable Year through the end of such Taxable Year. The monthly financial
statements need not be reviewed or audited by the Company’s independent certified public
accountants, and may be prepared without footnote disclosure and without normal recurring
year-end adjustments, but shall be otherwise prepared in accordance with GAAP, applied on a
consistent basis.

(d) Notices.

The Company shall furnish to the Qualifying Members notices describing in reasonable detail
any material claim, action, suit, proceeding, arbitration, complaint, charge or investigation
pending or to the knowledge of the Company threatened against the Company, any of its
subsidiaries or any officer or manager of the Company or any of its subsidiaries involving the
Company or any of its subsidiaries or any material default or breach by any party under any
agreement of the Company or any of its subsidiaries as soon as practicable after the Company
becomes aware of such litigation or default.

(e) Other Information.

Promptly, from time to time, such other information regarding the business, prospects,
financial condition, operations, property or affairs of the Company and its subsidiaries as the
Qualifying Members reasonably may request.

Section 13.05 Manager Inspection Rights

Upon reasonable notice from a Manager, the Company shall—and shall cause the Management
Committee, officers, and employees to—provide reasonable access to a Manager and its Legal
Representatives to Company Information during normal business hours. Company Information is
the information accessible to the Manager and its Legal Representatives by exercising the
inspection right to examine and make copies of the corporate, financial, and similar records,
reports, and documents of the Company, including all books and records, minutes of proceedings,
internal management documents, operations reports, reports of adverse developments,
management correspondence, and communications with the Management Committee.

Section 13.06 Member’s Inspection Rights

Upon reasonable notice from a Member, the Company shall—and shall cause the Management
Committee, officers, and employees to—provide reasonable access to each Member and its Legal
Representatives to Company Information and officers, employees, contract employees,
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consultants, attorneys, agents, independent accountants and actuaries of the Company and its
subsidiaries during normal business hours and at the Company’s expense.

Section 13.07 Other Information

The Company and each Manager shall provide to each other Manager—without demand—any
information concerning the Company’s activities, financial conditions, or other circumstances that
the Company knows is material to the proper exercise of the Manager’s rights and duties under the
Agreement or the Act. Neither the Company nor any Manager is responsible for failure to provide
this information if the Company or Manager reasonably believes that the Manager in question
already knows the information.

Whenever the Act or this Agreement requires or allows a Manager to give or withhold consent to
a matter, the Company shall, without demand, provide the Member with all information that is

known to the Company and is material to the Member’s decision before the consent is given or
withheld.

Section 13.08 Budget

No later than 30 days before each Taxable Year begins, the Company may, at the Members’
election, prepare and submit a Budget. The Management Committee must obtain the Member’s
approval of any Budget. The Company shall use commercially reasonable efforts to operate in all
material respects in accordance with any Budget set by the Company.

Section 13.09 Bank Accounts and Company Funds

To the extent permitted by applicable law, the Management Committee shall deposit all cash
receipts in the Company’s depository accounts. The Management Committee shall devise a plan
to track, handle and safeguard the Company’s cash receipts from operations in compliance with
applicable law and the Medical Marijuana Act. All accounts and/or other means to safeguard
Company cash such as vaults, payment processing accounts, etc., used by or on behalf of the
Company are the Company’s property, and will be received, held, and disbursed by the
Management Committee for the purposes specified in this Agreement. The Management
Committee may not commingle Company funds with any other funds.

ARTICLE FOURTEEN
COVENANTS, REPRESENTATIONS, AND WARRANTIES

Section 14.01 Member Representations, Warranties, and Acknowledgements

By signing and delivering this Agreement or a Member Joinder, each Member, whether admitted
as of this date or under Section 15.07, represents and warrants to the Company and acknowledges
the following.

(a) No Fraudulent Transfer

The Member is not entering into this Agreement with the actual or constructive intent to hinder,
delay, or defraud its present or future creditors and is receiving reasonably equivalent value
and fair consideration for the Member’s Capital Contribution.
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(b) Clear Title to Capital Contribution

The Member’s Capital Contribution has been contributed, transferred, assigned, and conveyed
to the Company free and clear of any liens or other obligations other than those existing on this
date and disclosed in writing to the Members.

(c) Accurate Statement of Basis
The Member has provided the Company with an accurate statement of the Member’s adjusted
basis for federal income tax purposes in any noncash property or marketable securities
contributed by the Member as a Capital Contribution to the Company property and its Fair
Market Value on the date of the Capital Contribution.

(d) Limited Transferability
The transferability of the Member’s Interest is severely limited.

(e) Adverse Impact on Fair Market Value
Some of the restrictions inherent in this form of business and specifically set forth in this

Agreement may have an adverse impact on the Fair Market Value of the Interests if a Member
attempts to sell or borrow against the Member’s Interest.

(f) No Reporting Requirements
The Company will not be subject to the reporting requirements of the Securities Exchange Act
of 1934, as amended, and will not file reports, proxy statements, or other information with the
Securities and Exchange Commission or with any state securities commission.

(9) Acquisition for Own Use

The Member’s Interest is being acquired for its own account solely for investment and not with
a view to resell or distribute the Interest.

(h) Independent Review and Analysis

The Member has conducted its own independent review and analysis of the business,
operations, assets, liabilities, results of operations, financial condition, and prospects of the
Company and the Member acknowledges that it has been provided adequate access to the
personnel, properties, premises, and records of the Company for this purpose.

(i) No Reliance on Member Representations

The Member’s decision to acquire Interest has been made by the Member independent of any
other Member and independent of any statements or opinions as to the advisability of the
purchase or as to the business, operations, assets, liabilities, results of operations, financial
condition, and prospects of the Company that may have been made or given by any other
Member or by any agent or employee of any other Member.

(J) Experience in Financial and Business Matters

The Member has knowledge and experience in financial and business matters and is capable
of evaluating the merits and risks of an investment in the Company and of making an informed
decision.

(k) Economic and Financial Risk
The Member bears the economic risk of investment for an indefinite period as the Interests are
not registered under the Securities Act or any state securities laws and cannot be offered or
sold unless subsequently registered or unless an exemption from registration is available.
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(I) Due Authorization

If this Agreement is executed or joined in on behalf of a partnership, trust, corporation or other
entity, the person signing or joining this agreement on behalf of the Member has been duly
authorized to sign and deliver this Agreement and all other documents and instruments signed
and delivered on behalf of the Member in connection with this Agreement and to consummate
the transactions contemplated by this Agreement.

(m) No Legal Violations

The Member’s signing, delivery, and performance of this Agreement does not contravene or
result in a default in any material respect under any law or regulation applicable to the Member.

(n) No Conflicts

The signing and delivery of this Agreement does not, and the consummation of the transactions
contemplated by this Agreement will not, violate any material contractual restriction or
commitment of any kind or character to which the Member is a party or by which the Member
is bound.

(0) No Required Consents

The signing, delivery, and performance of this Agreement does not require the Member to
obtain any consent or approval that has not already been obtained.

(p) Binding Agreement

This Agreement is valid, binding, and enforceable against the Member in accordance with its
terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium, and
other similar laws of general applicability relating to or affecting creditors’ rights or general
equity principles, regardless of whether considered at law or in equity.

(9) No Guarantee of Employment

Neither the issuance of any Interest to any Member nor any provision in this Agreement entitle
the Member to remain in the employment of the Company or affect the right of the Company
to terminate the Member’s employment at any time for any reason, other than as otherwise
provided in any employment agreement or other similar agreement between the Member and
the Company.

These representations, warranties, and acknowledgments do not replace, diminish, or otherwise
adversely affect any Member’s representations and warranties made by it in any agreement by any
Member to join or otherwise acquire an interest in the Company, as applicable.

Section 14.02 Confidentiality Agreement

Each Member acknowledges that the Member has access to Confidential Information during the
term of this Agreement. Each Member further acknowledges that the Company:

has invested and continues to invest significant time, expense, and specialized
knowledge in developing this Confidential Information;

enjoys a competitive advantage in the marketplace based on the Confidential
Information; and

would be irreparably harmed if Competitors obtained the Confidential Information
or if it became publicly available.
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Without limiting the applicability of any other agreement to which any Member is subject, no
Member may directly or indirectly disclose or use any Confidential Information at any time during
or after the Member’s association or employment with the Company. This restriction includes the
use of Confidential Information that the Member is or becomes aware for personal, commercial,
or proprietary advantage or profit.

The Member may use Confidential Information to monitor and analyze his or her investment in
the Company or to perform his or her duties as a Manager, officer, employee, consultant, or other
Service Provider of the Company.

Each Member possessing Confidential Information shall take all appropriate steps to safeguard the
information and to protect it against disclosure, misuse, espionage, loss, and theft.

Section 14.03 Permitted Disclosures
Nothing in Section 14.02 prevents any Member from disclosing Confidential Information:

I.  upon the order of any court or administrative agency, upon the request or demand
of any regulatory agency or authority having jurisdiction over the Member, or to
the extent compelled by legal process or required or requested under subpoena,
interrogatories, or other discovery requests;

ii.  asnecessary in connection with exercising any remedy under this Agreement;
iii.  to another Member;

Iv.  to the Member’s legal counsel and accountants who, in the Member’s reasonable
judgment, need to know the Confidential Information and agree to be bound by the
provisions of Section 14.02 as if a Member; or

v. inconnection with a proposed transfer of Interest from the Member, to any potential
Permitted Transferee that agrees to be bound by the provisions of Section 14.02 as
if a Member.

The Member must not make any disclosure permitted by this Section (other than disclosure to the
Member’s own legal counsel) before notifying the Company and other Members as far in advance
of the disclosure as practicable. Notice to the Company and other Members must state the purpose
of the disclosure and the means taken to ensure that the any disclosed Confidential Information
remains confidential.

Section 14.04 Certain Information Not Considered Confidential
The restrictions of Section 14.02 do not apply to Confidential Information that:

I.  isor becomes generally available to the public other than as a result of a disclosure by a
Member in violation of this Agreement;

ii.  isor becomes available to a Member or any of its Legal Representatives on a
nonconfidential basis before its disclosure to the receiving Member and any of its Legal
Representatives in compliance with this Agreement;

iii.  isor has been independently developed or conceived by the Member without using
Confidential Information; or

iv.  becomes available to the receiving Member or any of its Legal Representatives on a

nonconfidential basis from a source other than the Company, any other Member, or any
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of their respective Legal Representatives if the recipient of the Confidential Information
does not know the source to be bound by a confidentiality agreement with the disclosing
Member or any of its Legal Representatives.

Section 14.05 Noncompetition Agreement

Each Member acknowledges access to Confidential Information and a position of trust and
confidence with the Company. Each Member, such Member’s Permitted Transferees, and any of
such Member’s or their Permitted Transferees’ Affiliates agree at any time not to compete
against the Company and/or any other Member in any business in Ohio regulated under the
Medical Marijuana Act unless approved by the unanimous vote of the Members or the Company
ceases operations and is dissolved in accordance with applicable law and this Agreement.

Section 14.06 Certain Activities Not Considered Competition

Nothing in Section 14.05 prohibits the Member, any of the Member’s Permitted Transferees, or
any of the Member’s or their Permitted Transferees’ Affiliates from acquiring or owning—
directly or indirectly—passive investments in, or renting to any third-party operating a business
regulated under the Medical Marijuana Act. Additionally, no current activity conducted by a
Member or investment currently held by a Member outside of the State of Ohio shall be deemed
a violation of Section 14.05 for such Member at any time.

Section 14.07 No Solicitation of Employees

Each Member acknowledges access to Confidential Information and a position of trust and
confidence with the Company. In respect of this, each Member agrees not to directly or indirectly
(through any Affiliate) hire, solicit, or encourage any other person to hire or solicit any individual
who has been employed by the Company within 12 months before the hiring date or solicitation,
or encourage any such individual to leave that employment. This Section does not prevent a
Member from hiring or soliciting any employee or former employee of the Company who responds
to a general solicitation that is a public solicitation of prospective employees and is not directed
specifically to any Company employees.

Section 14.08 No Solicitation of Clients

Each Member acknowledges access to Confidential Information and a position of trust and
confidence with the Company. In respect of this, each Member agrees not to directly or indirectly
through any Affiliate solicit, entice, or attempt to solicit or entice any clients, customers, or
suppliers of the Company to divert their business or services from the Company for a period of 24
months, beginning on the last day of the Member’s employment or other engagement with the
Company for any reason or no reason.

Section 14.09 Modification for Legal Events

If any court of competent jurisdiction determines that any provision or any part of a provision set
forth in Article Fourteen is unenforceable because of its duration or geographic scope, the court
has the power to modify the unenforceable provision instead of severing it from this Agreement in
its entirety. The modification may be by rewriting the offending provision, by deleting all or a
portion of the offending provision, by adding additional language to Article Fourteen, or by
making other modifications as it determines necessary to carry out the parties’ intent to the
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maximum extent permitted by Applicable Law. The parties expressly agree that this Agreement
as modified by the court is binding upon and enforceable against each of them.

ARTICLE FIFTEEN
TRANSFER OF INTERESTS

Section 15.01 Transferability of Interests

No Member may transfer any Interest either voluntarily or involuntarily by any means without the
written consent of the Members in accordance with Section 11.02. The Members may transfer any
Interest without the written consent of the Members in accordance with Section 11.02 if the transfer
is:

i.  permitted or required under Section 10.05;
ii.  permitted under Section 15.02;
iii.  permitted under Article Sixteen;
iv.  when required by a Drag-Along Member under Section 17.01;
v.  when permitted by a Tag-Along under Section 18.01; and
vi.  as otherwise provided in this Article.

The Members are not required to consent to any attempted transfer and will not be subject to any
liability for withholding consent. Any attempted transfer of an Interest or the admission of an
Additional Member in violation of this Section and Section 15.07 is null and void ab initio.

Section 15.02 Permitted Transfers

Despite the transfer restrictions in Section 15.01, a Member may transfer an Interest without the
unanimous written consent of the Members if the transferee is qualified to own an interest in a
business regulated by the Medical Marijuana Act and:

i.  the transferee is the transferor’s Immediate Family or

ii. the transferee is a revocable or irrevocable trust for the sole benefit of the
transferor during his or her life or death or transferor’s Immediate Family or

iii.  the transferee is a corporation, partnership, or limited liability company in
which the direct and beneficial owner of all of the equity interest is the
transferor, transferor’s Immediate Family or a trust for the benefit of transferor
or transferor’s Immediate Family or

iv. the transferee is an heir, executor, administrator, or personal representative
upon the death of the transferor or upon the incompetence or disability of such
person for purposes of the protection and management of such person’s assets
or

v. the transferee is any partner, shareholder or member of the transferor or the
Immediate Family of any partner, shareholder or member of the transferor.

49






“TRADE SECRET /INFRASTRUCTURE RECORD"

A transfer to a revocable or irrevocable trust for the sole benefit of the transferor’s Immediate
Family or their descendants will be considered a transfer to Immediate Family for purposes of this
Section. For a trust to be considered a Permissible Transferee, the trustee must be specifically and
irrevocably prohibited from gifting, selling, or distributing the Interest held by the trust to a person
other than Immediate Family.

Section 15.03 Effect of Permitted Transfer

The Permitted Transferee of a transfer of Interest permitted by Section 15.02 will be admitted as
an Additional Member only in compliance with Section 15.07. As a condition of admission as
Additional Member, the Company may require the transferee to sign a Member Joinder or
otherwise accept this Agreement in writing and provide any and all information and
documentation, including but not limited to criminal and other background checks required by the
Medical Marijuana Act and/or requested by state of Ohio Medical Marijuana Act regulators and
agencies so as to maintain any and all licenses of the Company in compliance with all applicable
laws and regulations.

Section 15.04 Securities Restriction

Despite the foregoing or anything else in this Agreement, the Company may not approve—and
each Member agrees that it will not directly or indirectly make—any transfer or addition of an
Additional Member except as permitted under the Securities Act and other applicable federal or
state securities or blue sky laws. The Company may condition a transfer of Interest on receipt of
an opinion of counsel in form and substance satisfactory to the Company to the effect that the
transfer may be made without registration under the Securities Act.

Section 15.05 Transferee Treated as an Assignee until Admitted as an Additional Member

The transferee of an Interest will hold the interest only as an Assignee until the transferee satisfies
all the requirements of Section 15.07 to become an Additional Member. As an Assignee, the
transferee will have only those rights in Section 15.06.

This Section does not apply to any Interest purchased under Article Sixteen.
Section 15.06 Assignee’s Rights, Limitations, and Obligations

To the extent allowed by the Medical Marijuana Act, an Assignee may receive distributions from
the Company to the same extent that the transferring Member would receive distributions under
this Agreement, but otherwise has substantially fewer rights than a Member. To the extent allowed
by the Medical Marijuana Act, an Assignee only holds a right to receive economic benefits when
actually distributed by the Company in respect to the assigned Interest. Other limitations on
Assignees’ rights include:

I.  access only to the Company records and information specifically authorized for the
Assignees under the Act;

ii.  no right to vote in any Company matters; and
iili.  no other legal or economic rights.

Regardless of whether an Assignee is admitted as a Member, an Assignee is subject to all of the
obligations of a Member. If an Assignee fails to fulfill any monetary obligation (Assignee
Monetary Obligation) imposed on Members under this Agreement, then despite any other
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provisions of this Agreement, any amount that otherwise would be paid or distributed to the
Assignee under Article Eight or Article Nineteen and is less than the Assignee Monetary
Obligation above, will not be paid to the Assignee. Instead, the amount will be paid or otherwise
applied on the Assignee’s behalf to any Assignee Monetary Obligation of the Assignee that has
not been paid or deemed paid.

Section 15.07 Requirements to Become an Additional Member

An Assignee or other prospective Additional Member will not become an Additional Member and
will not have any rights as a Member until all of the conditions, consents, and procedures in this
Section have been fully satisfied.

(a) Approval by Members

An Additional Member may only be added with the consent of the Members in accordance
with Section 11.02.

(b) Compliance with Buy-Sell Provisions

If a person seeks to acquire an Interest in connection with a Member’s transfer of Interest, that
person will not be admitted as an Additional Member until all requirements of Article Fifteen
and Article Sixteen are satisfied in connection with the transfer of Interest.

(c) Certain Legal Assurances

If required by the Management Committee, the prospective Additional Member must provide
evidence satisfactory to the Management Committee that admission of the prospective Member
will not violate the Medical Marijuana Act or any applicable securities law, cause a termination
of the Company under applicable provisions of the Code, or alter the status of any tax election
made by the Company.

(d) Transfer Instruments

If a prospective Additional Member is acquiring an Interest in connection with a Member’s
transfer of Interest, the assigning Member and the Assignee shall sign, acknowledge, and
deliver instruments of transfer and assignments to the Company, in the form and substance
satisfactory to the Company.

(e) Executing All Other Agreements and Duty to Cooperate with Medical
Marijuana Act Information

The prospective Additional Member must sign all other agreements and instruments requested
by the Management Committee. These instruments include a Member Joinder or other written
acceptance and adoption by the Assignee of this Agreement.

(f) Reasonable Transfer Fee

An Assignee may be required to pay any professional fees incurred in obtaining opinions or
valuations and a reasonable transfer fee to the Company. The Management Committee may
establish the transfer fee amount on a case-by-case basis.

Any attempt to admit a Member that violates this Article will be null and void ab initio.
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Section 15.08 Additional Member’s Effective Admission Date

The effective date of an Additional Member’s admission is the date on which the Members and
the Management Committee accept the Assignee as an Additional Member under this Agreement
and the requirements of Section 15.07 are satisfied.

Section 15.09 Amending Amended and Restated Operating Agreement

If required by Applicable Law, upon the admission of an Additional Member, the Management
Committee may amend this Amended and Restated Operating Agreement to reflect any
substitution or addition of the Additional Member. The Company may assess any associated fees,
costs, or other expenses associated with that Additional Member.

Section 15.10 Voting Rights of Transferred Interests

A Member who transfers an Interest to an Assignee will continue to hold all voting rights
associated with the assigned Interest until the Assignee of the transferred Interest satisfies all of
the requirements to become an Additional Member under Section 15.07.

If an Assignee acquires an Interest due to the death of a Member, the voting rights associated with
the transferred Interest will be suspended and disregarded for purposes of calculating votes until
the Assignee of the transferred Interest satisfies all of the requirements to become an Additional
Member under Section 15.07.

This Section does not apply to any Interests purchased under Article Sixteen.
Section 15.11 Effect of Improper Transfer

Any attempted transfer of an Interest or the admission of an Additional Member in violation of
this Article, and Article Sixteen is null and void ab initio. No such transfer or admission may be
recorded on the Company’s books and the purported transferee or Member in any such transfer
will not be treated (and, in the case of a transfer, the purported transferor will continue to be treated)
as the owner of such Interest for all purposes of this Agreement. If the ownership of Interest is in
doubt, or if there is reasonable doubt as to who may receive a distribution attributable to an Interest,
the Management Committee may accumulate the amounts to be distributed until this issue is finally
determined and resolved. The Management Committee shall credit any accumulated amounts to
the Capital Account associated with the Interests.

Section 15.12 Company’s Unilateral Purchase Option for Interests Acquired without
Consent

The Company has the unilateral option to purchase any Interest acquired by any transferee or
Assignee under the circumstances described in Subsection (a) on the terms described in Subsection

(b).
(a) Circumstances Triggering Purchase Option

Any of the following circumstances will trigger the Company’s unilateral right to purchase an
Assignee’s Interest. Collectively, these events are referred to as triggering events.

(1) Unpermitted Transfer

The Interest of a deceased Member passes to any person other than as permitted under
Section 15.02 or Article Sixteen.
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(2) Court-Ordered Transfer

Any individual, entity, organization, or agency obtains a Member’s Interest, whether
inclusive or exclusive of voting rights, because of:

I.  any valid court order that the Company is required by Applicable Law to recognize;
ii.  being subject to a lawful charging order by a court of competent jurisdiction;

iii.  a levy, voluntary or involuntary bankruptcy proceeding, or other transfer of an
Interest, with voting rights, that the Company has not approved but that the
Company is required by Applicable Law to recognize; or

iv.  any decree of divorce or equitable division of property that transfers an Interest in
the Company.

If the Company’s unilateral purchase option is exercised, the Company shall purchase the
affected Interest of the transferee for the Fair Market Value of the Interest, valued as the
Interest of an Assignee.

If the Interest is transferred subject to a divorce decree or equitable division of property, the
Company’s unilateral option as to the transferred Interest will be suspended for a period of 90
days. During the 90-day suspension, the divorcing Member will have all of the rights of the
Company in this Section. If the divorcing Member fails to initiate exercise of the option within
the 90-day period, the Company’s unilateral option right will be restored.

(b) Purchase Option Terms

If the Company elects to exercise its unilateral purchase option, the following terms will apply
to the transaction.

(1) Written Notice of Intent to Purchase

The Company must provide written notice to the Assignee or transferee that the Company
intends to purchase the Interest within 90 days of the triggering event. If the Company
does not provide written notice within 90 days of the triggering event, the Company’s
unilateral purchase option lapses.

(2) Exercising Option and Valuation Date

If the Company provides written notice of its intent to exercise its purchase option, the
Company may exercise the option within 180 days from the first day of the month
following the month in which the Company provided the notice. The valuation date for
the Interest to be purchased will be the first day of the month following the month in which
notice is delivered.

(3) Written Appraisal Requirement

Unless the Company and the transferee or Assignee agree otherwise, the Fair Market VValue
of any interest subject to the Company’s purchase option will be determined by Qualified
Appraisal performed by a Qualified Appraiser selected by the Company. The Qualified
Appraiser must be qualified to perform business appraisals and to value limited liability
company or partnership interests.

(4) Acceptance or Rejection of Valuation

If the transferee or Assignee objects to the Qualified Appraiser’s valuation report, the
transferee or Assignee must deliver written notice of the objection to the Management
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Committee within 30 days from the date the transferee or Assignee is provided with written
notice of the valuation report and, upon receipt of such notice, closing of the sale will be
postponed for a reasonable time until the valuation of the Interest is resolved. If the
transferee or Assignee does not object in writing within the required period, the report will
be considered accepted as written.

(5) No Voting Rights during Purchase Option Period

Until the closing, the transferee or Assignee will not be allowed to exercise any vote
attributable to the Interest that is subject to the purchase option. To the extent not
prohibited by the Medical Marijuana Act, the transferee or Assignee will be entitled to all
items of income, deduction, gain, or loss from the Interest. The transferee of the Interest
will be an Assignee unless all conditions have been satisfied for the transferee to become
an Additional Member as described in Section 15.07.

(6) Closing Location and Date

Closing of any sale under this Section will occur at the principal office of the Company
within 45 days of the date on which the valuation report is accepted by the transferee or
Assignee or the date on which the valuation of the Interest is otherwise resolved.

(7) Payment Terms

In order to prevent unduly burdening the Company’s resources, the Company may
unilaterally elect to pay any purchase-money obligation in 30 equal annual installments. If
the remaining term of the Company is less than 30 years, the Company may make equal
annual installments over the remaining term of the Company. Interest on any unpaid
principal amount will be the rate of interest identified as the prime rate by the Wall Street
Journal in its “Money Rates” column (or, if two or more rates are reported as the prime
rate, the average of the two or more) determined as of the closing date, and adjusted
annually as of the first day of each Taxable Year.

In determining whether the remaining term of the Company is less than 30 years, the
Company may assume that any option to extend the Company term will be exercised by
the Members. If the option to continue is not exercised, the balance will become due
immediately upon the Company’s dissolution.

The first installment of principal and interest will be due on the first day of the Taxable
Year following the closing date. Subsequent annual installments will be due on the first
day of each subsequent Taxable Year until the entire obligation is fully paid. The Company
may prepay any part of any purchase-money obligation at any time without premium or
penalty.

Section 15.13 Creditor Rights; Charging Order Sole and Exclusive Remedy

If a creditor obtains a judgment by a court of competent jurisdiction against any Member or
Assignee, the court may charge the Member or Assignee’s Interest with payment of the unsatisfied
amount of the judgment from distributions attributable to the affected Interest, but only to the
extent permitted by the Act. To the extent any Interest is charged with satisfaction of a judgment,
the judgment creditor will receive no more than the rights of an Assignee under Section 15.06 and
will not be admitted as a Member of the Company.
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The charging order is the exclusive remedy by which a judgment creditor of a Member or an
Assignee of an Interest may obtain any satisfaction from the Company toward any judgment
against the Member or Assignee. This Section does not deprive any Member or Assignee of rights
under any exemption laws available to the Member or Assignee.

Section 15.14 Assignee or Charging Order Holder Assumes Tax Liability

The Assignee of an Interest and any person who acquires a charging order against an Interest shall
report income, gains, losses, deductions and credits regarding the interest for the period in which
the Assignee interest is held or for the period the charging order is outstanding.

ARTICLE SIXTEEN
RIGHT OF FIRST REFUSAL

Section 16.01 Members Right of First Refusal

No Member may transfer any Interest without first offering in writing to sell the Interest to all
other Members as provided in this Article other than as permitted in Section 15.02, 17.01, and
18.01.

Section 16.02 Notice of Intent to Transfer

Before transferring an Interest, a Member shall first give notice of the intent to transfer to the
Management Committee and to all other Members. Any notice of intent to transfer must include
a copy of any written offer to purchase the Interest that the Member has received. The written offer
must include the price, payment terms and information demonstrating that the intended transferee
is not precluded from becoming a Member of the Company under the Medical Marijuana Act. If
the Member received only an oral offer, a written explanation of the oral offer must be attached to
the notice. The written explanation must completely detail the purchase price, the payment terms
and information demonstrating that the intended transferee is not precluded from becoming a
Member of the Company under the Medical Marijuana Act.

Section 16.03 Members’ Right to Purchase

The Members have the first right to purchase the Interest according to the terms of the offer except
as the Company may elect to modify the terms under Section 16.04. If some or all of the purchase
price stated in the offer consists of non-cash consideration, the Member may pay the equivalent
cash value in lieu of the non-cash consideration. A Member may exercise this right to purchase
by giving notice of intent to purchase to the selling Member within 60 days of receiving the written
notice of the offer.

Section 16.04 Payment Terms under Priority Right to Purchase

If a Member exercises the priority right to purchase an Interest as provided above, then a
purchasing Member may pay the purchase price either according to the payment terms specified
in the written notice of the offer provided by the selling Member or, if mutually agreed to by the
selling and buying Members, by delivering an unsecured promissory note made by the buyer for
the purchase price. If the buyer chooses to pay the purchase price according to a promissory note,
the note will bear interest (compounded monthly on the first day of each calendar month) on the
unpaid principal amount thereof from time to time remaining from the date advanced until repaid,
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at the applicable federal rate on the loan date. The principal amount of the note will be payable in
60 equal monthly payments of principal and amortized interest. The first payment will be due on
the first anniversary of the note. Subsequent payments will be due on each anniversary date until
the note is paid in full. The note must provide for a 60-day right to cure after notice of any default
on any payment before acceleration of the unpaid balance of principal and interest. The buyer may
prepay the note in whole or in part at any time without penalty.

Section 16.05 Closing on Purchase by the Member

Any purchase of an Interest under this Section will close at the Company’s principal office within
90 days from the date that the purchasing Members exercise their priority right to purchase an
Interest.

Section 16.06 Transfer to Third Party after Non-Exercise of Priority Right

If no Members exercise their priority right to purchase the Interest, the selling Member may
transfer its Interest to the party that made the original offer for the purchase price and on the terms
in the original offer.

Any transfer to a Third Party under this Section must close within 90 business days from the earlier
of:

I.  the date on which priority rights of the other Members to purchase expire; and

ii.  the date on which the other Members have provided written notice of their intent
not to exercise their priority rights to purchase.

If the Interest is not sold to the prospective purchaser within the specified time, the other Members
will again be offered an opportunity to exercise their priority rights to purchase the Interest under
Section 16.03.

ARTICLE SEVENTEEN
DRAG-ALONG RIGHTS

Section 17.01 Drag-Along Member Required to Participate

If one or more Members holding no less than a majority of all the Interests (each a Dragging
Member), proposes to consummate, in one transaction or a series of related transactions, a Control
Change (Drag-Along Sale) to a transferee qualified to own an interest in a business regulated by
the Medical Marijuana Act, the Dragging Member may require each other Member (each a Drag-
Along Member) to participate in the sale. The Dragging Members must first deliver the Drag-
Along Notice in accordance with Section 17.03 and meet the requirements in Section 17.04.

Section 17.02 Drag-Along Members’ Obligations

A Drag-Along Member’s obligations in connection with a Drag-Along Sale are subject to
compliance with Section 17.04 and depend on the type of Control Change that triggers the Drag-
Along Sale.

(a) Drag-Along Sale Resulting from Sale of Interests

If the Control Change that triggers the Drag-Along Sale results from a Third Party acquiring
no less than a majority of the Interests of the Company, the amount of Interest of the class or
series that each Drag-Along Member must sell equals the amount of Interest held by the Drag-
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Along Member multiplied by a fraction, the numerator of which is the amount of Interest that
the Dragging Member proposes to sell in the Drag-Along Sale and the denominator of which
is the amount of Interest held by the Dragging Member at the time. This formula applies to
each class or series of Interest proposed by the Dragging Member to be included in the Drag-
Along Sale.

(b) Drag-Along Sale Resulting from Sale of Assets or Change in
Organizational Structure

If the Control Change that triggers the Drag-Along Sale results from a Third Party acquiring
substantially all of the consolidated assets of the Company or from the Company’s merger,
consolidation, recapitalization, or reorganization that negates the Members’ ability to designate
or elect a majority of the managers (or the board of directors (or its equivalent) of the resulting
entity or its parent company), then despite anything to the contrary in this Agreement
(including Article Eleven), each Drag-Along Member shall:

(i) vote in favor of the transaction;
(i) consent to and raise no objection to the transaction; and

(iii) take all actions to waive any dissenters’ rights, appraisal rights, or other
similar rights that it may have in connection with the transaction.

The distribution of the aggregate consideration of the transaction must be made in accordance
with Section 19.04(c).

Section 17.03 Drag-Along Notice

To exercise its rights under Section 17.01, the Dragging Member must deliver a written notice
(Drag-Along Notice) to the Company and each Drag-Along Member no more than 10 business
days after all parties sign and deliver the definitive agreement regarding the Drag-Along Sale and
no later than 20 business days before the closing date of the Drag-Along Sale. The Drag-Along
Notice must refer to the Dragging Members’ rights and obligations under this Agreement and must
describe in reasonable detail:

(i) the name of the proposed buyer of the Interests;
(i) the proposed date, time, and location of the sale closing;

(iii) the material terms of the Drag-Along Sale, including the amount of each
class or series of Interest to be sold by the Dragging Member, the proposed
amount of consideration for the Drag-Along Sale, a description of any
noncash consideration in sufficient detail to determine its valuation, and,
if available, the purchase price of each applicable class or series; and

(iv) a copy of any form of agreement proposed to be executed in connection
with the sale.

Section 17.04 Conditions of Sale

The Drag-Along Member’s obligations in respect of a Drag-Along Sale under Section 17.01 are
subject to the satisfaction of the following conditions.
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(a) Same Consideration and Terms

The Drag-Along Member shall receive the same form and amount of consideration as the
Dragging Member for each Interest of each applicable class or series. If the Dragging Member
or any Drag-Along Member is given an option as to the form and amount of consideration to
be received, the same option must be given to all Drag-Along Members. The terms of the sale
shall be the same for the Dragging Member and the Drag-Along Member.

(b) Representations, Warranties, Covenants, Indemnities, and Agreements

Each Drag-Along Member must make or provide the same representations, warranties,
covenants, indemnities, and agreements as the Dragging Member makes or provides in
connection with the Drag-Along Sale subject to the following:
(1) Limited Obligations
Each Drag-Along Member is only obligated to make individual representations and
warranties with respect to its own title to and ownership of the applicable Interests,
authorization, signing, and delivery of relevant documents, enforceability of the documents
against the Drag-Along Member, and other matters relating to the Drag-Along Member,
and not with respect to any other Members or their Interest.

(2) Several Not Joint

The Dragging Member and each Drag-Along Member shall make all representations,
warranties, covenants, and indemnities severally and not jointly.

(3) Pro Rata Basis

Any indemnification obligation will be allocated among the Members that caused the
indemnification obligation on a pro rata basis based on the consideration received by the
Dragging Member and each Drag-Along Member. In each case, the amount must not
exceed the aggregate proceeds received by the Dragging Member and each Drag-Along
Member in connection with the Drag-Along Sale. Additionally, the maximum liability for
any Member shall be limited to such Member’s pro rata portion of any escrow or holdback.

Section 17.05 Cooperation

Each Drag-Along Member shall take all reasonable actions necessary to consummate the Drag-
Along Sale, including entering into agreements and delivering certificates and instruments. In
each case, these agreements, certificates, and instruments must be consistent with those being
entered into or delivered by the Dragging Member, but subject to Section 17.04.

Section 17.06 Expenses

No Drag-Along Member is obligated to make any out-of-pocket expenditure before the
consummation of the Drag-Along Sale. The fees and expenses incurred by the Dragging Member
in connection with a Drag-Along Sale and for the benefit of all Drag-Along Members, to the extent
not reimbursed by the Company or the Third Party, will be shared by the Dragging Member and
all the Drag-Along Members on a pro rata basis, based on the consideration received by each
Member. Costs incurred by or on behalf of a Dragging Member for its sole benefit will not be
considered to be for the benefit of all Drag-Along Members.
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Section 17.07 Sale Consummation

The Dragging Member has 90 days after the date of the Drag-Along Notice to consummate the
Drag-Along Sale on the terms set forth in the Drag-Along Notice. The 90-day period may be
extended for a reasonable time not to exceed 5 days to obtain required approvals or consents from
any Governmental Authority. If the Dragging Member has not completed the Drag-Along Sale by
the end of this period or extended period, the Dragging Member may not exercise its rights under
Avrticle Seventeen without again fully complying with the provisions of Article Seventeen.

ARTICLE EIGHTEEN
TAG-ALONG RIGHTS

Section 18.01 Tag-Along Members Permitted to Participate

If any Member (Selling Member) proposes to transfer any of its Interests to any person (Proposed
Transferee) subject to the terms specified in Article Fifteen and Article Sixteen other than
permitted Transfers in Article 15.02, each other Member (each a Tag-Along Member) may
participate in the sale (Tag-Along Sale) on the terms set forth in this Article.

This Article only applies to transfers with respect to which the Members have not fully exercised
their rights under Article Sixteen to purchase all of the Interests and the Dragging Member has not
exercised its rights under Article Seventeen.

Section 18.02 Sale Notice

Before consummating any transfer of Interests qualifying under Section 18.01 and after satisfying
its obligations under Article Sixteen, the Selling Member shall deliver a written notice (Sale
Notice) of the proposed Tag-Along Sale to the Company and to each other Member holding
Interests of the class or series proposed to be transferred. The Sale Notice must be delivered no
later than 5 business days after the Member’s option period under Article Sixteen expires. The
Sale Notice must refer to the Tag-Along Members’ rights under this Article and must describe in
reasonable detail, to the extent not already set forth in the Drag-Along Notice:

(i) the aggregate amount of Interests the Proposed Transferee has offered to
purchase;

(ii) the Proposed Transferee’s identity;
(iii) the proposed date, time, and location of the Tag-Along Sale closing;

(iv) the purchase price (which must be payable solely in cash) and the other
material terms of the transfer;

(v) a good faith estimate of expenses to be charged to the Tag-Along Member
pursuant to Section 18.09; and

(vi) a copy of any form of agreement proposed to be executed in connection
with the sale.
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Section 18.03 Right to Transfer Interests

In the Tag-Along Sale, the Selling Member and each Tag-Along Member making a timely election
to participate in the Tag-Along Sale under Section 18.04 have the right to transfer the amount of
Interests equal to the aggregate amount of Interests that the Proposed Transferee proposes to buy
as stated in the Sale Notice (reduced by the amount of Interest held by all of the Tag-Along
Members that elect not to participate in the Tag-Along Sale or do not timely elect to participate in
the Tag-Along Sale under Section 18.04) multiplied by a fraction, the numerator of which is the
amount of Interest then held by the applicable Member and the denominator of which is the amount
of Interest then held by the Selling Member and all of the Tag-Along Members timely electing to
participate in the Tag-Along Sale under Section 18.04. This amount of Interests is the Tag-Along
Portion.

Section 18.04 Exercising the Tag-Along Right

Each Tag-Along Member shall exercise its right to participate in a Tag-Along Sale by delivering
a written notice (Tag-Along Notice) to the Selling Member. The Tag-Along Notice must state the
Tag-Along Member’s election to participate and specify the amount of Interests (up to its Tag-
Along Portion) to be Transferred no later than 10 business days after receipt of the Sale Notice
(Tag-Along Period).

Each Tag-Along Member’s offer set forth in a Tag-Along Notice is irrevocable. To the extent an
offer is accepted, the Tag-Along Member is obligated to consummate the transfer on the terms set
forth in this Article Eighteen.

Section 18.05 Remaining Portions
(a) Remaining Portions Formula

The aggregate amount of Interests resulting from all unexercised Tag-Along Portions
comprises the remaining portion (Remaining Portion). If any Tag-Along Member declines to
exercise its right under Section 18.03 or elects to exercise it with respect to less than its full
Tag-Along Portion, the Selling Member shall promptly deliver a written notice (Remaining
Portion Notice) to those Tag-Along Members who have elected to transfer their Tag-Along
Portion in full (each a Fully Participating Tag-Along Member). The Selling Member and each
Fully Participating Tag-Along Member (with respect to any Remaining Portion) may
transfer—in addition to any applicable Interests already being transferred—an amount of
Interests held by it equal to any Remaining Portion multiplied by a fraction, the numerator of
which is the amount of Interests then held by the applicable Member and the denominator of
which is the amount of Interests then held by the Selling Member and all Fully Participating
Tag-Along Members.

(b) Election to Participate

Each Fully Participating Tag-Along Member shall exercise its right to participate in the transfer
described in Subsection (a) by delivering a written notice (Remaining Tag-Along Notice) to
the Selling Member. The Remaining Tag-Along Notice must state the election to participate
and specify the number of Interests to be transferred. The Fully Participating Tag-Along
Members must deliver the Remaining Tag-Along Notice no later than five business days after
receipt of the Remaining Portion Notice.
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(c) Accepted Offer Is Irrevocable and Binding

The offer of each Fully Participating Tag-Along Member set forth in a Remaining Tag-Along
Notice is irrevocable. If an offer is accepted, the Member is obligated to consummate the
transfer on the terms set forth in Article Eighteen.

Section 18.06 Waiver

Each Tag-Along Member who does not deliver a Tag-Along Notice in compliance with Section
18.03 waives all rights to participate in the Tag-Along Sale with respect to the Tag-Along
Member’s Interests. Subject to the rights of any other participating Tag-Along Member, the
Selling Member is then free to sell the Interests identified in the Sale Notice to the Proposed
Transferee. The price must be no greater than the applicable price set forth in the Sale Notice and
the other terms must not, in the aggregate, be materially more favorable to the Selling Member
than those set forth in the Sale Notice. The Selling Member will have no further obligation to the
non-accepting Tag-Along Members.

Section 18.07 Conditions of Sale
(a) Same Consideration
Each Member participating in the Tag-Along Sale will receive the same consideration for the
Member’s proportionate share of the Interests after the Member’s proportionate share of the
related expenses is deducted in accordance with Section 18.009.
(b) Representations, Warranties, Covenants, Indemnities, and Agreements

Each Tag-Along Member will make or provide the same representations, warranties,
covenants, indemnities, and agreements as the Selling Member makes or provides in
connection with the Tag-Along Sale subject to the following.

(1) Limited Obligations

Each Tag-Along Member will only be obligated to make individual representations and
warranties with respect to its title to and ownership of the applicable Interests;
authorization, signing, and delivery of relevant documents; enforceability of those
documents against the Tag-Along Member; and other matters relating to the Tag-Along
Member.

(2) Obligations to Tag-Along Member Only

No Tag-Along Member will be obligated to make individual representations and warranties
with respect to any of the foregoing with respect to any other Members or their Interests.

(3) Several Not Joint

All representations, warranties, covenants, and indemnities will be made by the Selling
Member and each Tag-Along Member severally and not jointly.

(4) Pro Rata Basis

Any indemnification obligation will be allocated among the Members that caused the
indemnification obligation on a pro rata basis based on the consideration received by the
Selling Member and each Tag-Along Member. In each case, the amount must not exceed

the aggregate proceeds received by the Selling Member and each Tag-Along Member in
connection with the Tag-Along Sale.
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Section 18.08 Cooperation

Each Tag-Along Member shall take all actions as may be reasonably necessary to consummate the
Tag-Along Sale. These actions may include entering into agreements and delivering certificates
and instruments, in each case, consistent with the agreements being made by and the certificates
being delivered by the Selling Member, but subject to Section 18.07.

Section 18.09 Expenses

To the extent that the Selling Member’s fees and expenses incurred in connection with a Tag-
Along Sale benefit all Tag-Along Members and are not paid or reimbursed by the Company or the
Proposed Transferee, those fees and expenses will be shared by the Selling Member and all the
participating Tag-Along Members on a pro rata basis. The pro rata amount will be based on the
consideration received by each Member. No Tag-Along Member will be obligated to make any
out-of-pocket expenditure before the consummation of the Tag-Along Sale. Costs incurred by or
on behalf of a Selling Member for its sole benefit are not considered to be for the benefit of all
Tag-Along Members.

Section 18.10 Sale Consummation

The Selling Member will have 60 days after the Tag-Along Period expires to consummate the Tag-
Along Sale, on terms not more favorable to the Selling Member than those set forth in the Tag-
Along Notice. The 60-day period may be extended for a reasonable time not to exceed 90 days to
the extent necessary to obtain required approvals or consents from any Governmental Authority.
If the Selling Member has not completed the Tag-Along Sale by the end of the period, the Selling
Member must again fully comply with the provisions of Article Eighteen to give effect to a transfer
that is subject to Article Eighteen.

Section 18.11 Transfers in Violation of the Tag-Along Right

If the Selling Member sells or otherwise transfers any of its Interest to the Proposed Transferee in
breach of Article Eighteen, each Tag-Along Member may sell to the Selling Member, and the
Selling Member must purchase from each Tag-Along Member, the Interests of each applicable
class or series that the Tag-Along Member would have had the right to sell to the Proposed
Transferee under Article Eighteen. The purchase price, form of consideration, and the terms will
be the same as between the Proposed Transferee and the Selling Member, but the Tag-Along
Member need not grant indemnity to the Selling Member. Nothing in this Section precludes any
Member from seeking alternative remedies against the Selling Member as a result of its breach of
Article Eighteen. The Selling Member also shall reimburse each Tag-Along Member for any
reasonable and documented out-of-pocket fees and expenses, including reasonable legal fees and
expenses, incurred in exercising or attempting to exercise the Tag-Along Member’s rights under
this Section.

ARTICLE NINETEEN
DISSOLUTION AND LIQUIDATION

Section 19.01 Dissolution Events
The Company will be dissolved only if an event described in this Section occurs.
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(a) Dissolution by the Members

The Company will be dissolved by the Members, subject to any special vote required by Article
Eleven and in compliance with the requirements of the Medical Marijuana Act respecting
cessation of operations.

(b) Judicial Dissolution

The Company will be dissolved upon the entry of a decree of judicial dissolution by a court of
competent jurisdiction.

After dissolution, the Company may only conduct activities necessary to wind up its affairs and
comply with any requirements of the Medical Marijuana Act respecting a cessation of operations.

Section 19.02 Effect of Dissolution

Dissolution of the Company will be effective on the day on which the event described in Section
19.01 occurs, but the Company will not terminate until the winding up of the Company has been
completed in compliance with the Medical Marijuana Act respecting cessation of operations, the
assets of the Company have been distributed as provided in Section 19.04, and the Company’s
Acrticles have been cancelled as provided in Section 19.07.

Section 19.03 Accounting Following Dissolution and Liquidation

As soon as possible after dissolution and again after final liquidation, the Management Committee
shall obtain a formal accounting report by a recognized certified public accounting firm. The
accounting report will include the Company’s assets, liabilities, and operations through the last
day of the calendar month in which the dissolution occurs or the final liquidation is completed, as
applicable.

(a) Loss and Gain Allocation

The Management Committee shall allocate the Company’s estimated net loss for the year and
any loss realized by the Company on liquidation, including any book adjustment loss under
Subsection (b), in accordance with Article Six and Article Seven. The Management
Committee shall allocate the Company’s estimated net gain for the year and any gain realized
upon liquidation, including any book adjustment gain under Subsection (b), in accordance with
Article Six and Article Seven.

(b) Book Adjustment for In-Kind Distributions

If the Company distributes any in-kind property to the Members, the Company shall make a
book adjustment with respect to the in-kind property distributed as provided in the Treasury
Regulations under Code Section 704 to reflect the allocation of gain or loss from liquidation
in the Members’ Capital Accounts.

Section 19.04 Liquidation

After dissolving the Company, the Members will have full authority to sell, assign, and encumber
any or all of the Company’s assets and to wind up and liquidate the affairs of the Company in an
orderly and businesslike manner. Consistent with any requirements of the Medical Marijuana Act,
the Members shall liquidate the Company assets and apply and distribute proceeds from the
liquidation of the assets as follows.
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(a) Creditor Payment

The proceeds from the liquidated property will first be applied toward or paid to any non-
Member creditor of the Company in the order of payment required by Applicable Law.

(b) Provision for Reserves

After paying liabilities owed to non-Member creditors, the Members shall set up such reserves
as the Members determine is reasonably necessary. The Members may, but need not, pay over
any reserves for contingent liabilities to a bank to hold in escrow for later payment.

After the Members are reasonably satisfied that any liabilities have been adequately resolved,
the Members shall distribute any remaining reserves to the Members or their assigns as
provided in Section 19.04(c).

(c) Distributions to Members

After paying liabilities owed to non-Member creditors and establishing reserves, the Members
shall satisfy any debts owed to the Members with any remaining net assets of the Company,
and then distribute any remaining assets to the Members in proportion to their positive Capital
Account balances.

Section 19.05 In-Kind Distributions in Liquidation

Despite the provisions of Section 19.04 that require the liquidation of the Company’s assets but
subject to the order of priorities set forth in Section 19.04(c), if upon dissolution of the Company
the Management Committee determines that an immediate sale of part or all of the Company’s
assets would be impractical or could cause undue loss to the Members, the Members may defer
the liquidation of any assets except those necessary to satisfy Company liabilities and reserves. If
the Members determine the assets are not suitable for liquidation, the Members may distribute
undivided interests in the Company’s assets to the Members instead of cash. This in-kind
distribution must be made to the Members as tenants in common and in accordance with the
provisions of Section 19.04(c). Any in-kind distribution will be subject to any conditions relating
to the disposition and management of the properties that the Members determine to be reasonable
and equitable and to any agreements governing the operating of such properties at that time. If
any in-kind assets of the Company are to be distributed, those assets will be distributed using their
Fair Market Value at the distribution date, as determined by the Members.

Section 19.06 Company Property Sole Source

Company property is the sole source for the payment of any debts or liabilities owed by the
Company. Any return of Capital Contributions or liquidation amounts to the Members will be
satisfied only to the extent that the Company has adequate assets. If the Company does not have
adequate assets to return the Capital Contributions, the Members will not have any recourse against
the Company or any other Members, except to the extent that other Members may have outstanding
debts or obligations owing to the Company.

Section 19.07 Cancellation of Articles

Upon completing the distribution of the Company’s assets as provided in Section 19.04(c), the
Company will be terminated and the Members shall cause the cancellation of the Articles in the
State of Ohio and of all qualifications and registrations of the Company as a foreign limited liability
company in any other jurisdictions and shall take any other actions necessary to terminate the
Company.
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Section 19.08 Survival of Indemnity Rights, Duties, and Obligations

For purposes of Article Twenty, including any Member’s right to indemnification under Section
20.04, the Company’s dissolution, liquidation, winding up, or termination for any reason will not
release any party from any loss that, at the time of the dissolution, liquidation, winding up, or
termination, had already accrued to any other party or which may accrue because of any act or
omission occurring before the dissolution, liquidation, winding up, or termination.

Section 19.09 Company Asset Sales during Term of the Company

The sale of Company assets during the term of the Company does not constitute liquidation,
dissolution, or termination of the Company as defined under this Article. The Management
Committee may reinvest the sale proceeds in other assets consistent with the business purposes for
the Company. Further, the Management Committee may participate in any real property exchange
as defined in Code Section 1031 if the exchange fulfills the business purposes of the Company.

ARTICLE TWENTY
EXCULPATION AND INDEMNIFICATION

Section 20.01 Exculpation of Protected Persons

No Protected Person is liable to the Company or any other Protected Person for any loss, damage,
or claim incurred because of any action taken or not taken by the Protected Person in good-faith
reliance on the provisions of this Agreement. This exculpation is only effective if the action or
omission is not an Unprotected Act and does not protect any Member from a court order to
purchase the Interest of another Member who successfully contends that the Member committed
actionable, oppressive acts against the other Member.

Section 20.02 Good-Faith Reliance

A Protected Person is fully protected if the Protected Person relies in good faith on the Company’s
records or on information, opinions, reports, or statements of the following Persons or groups:

another Manager;
one or more employees of the Company;

any attorney, independent accountant, appraiser, or other expert or professional employed or
engaged by or on behalf of the Company; or
any other person selected in good faith by or on behalf of the Company, in each case as to

matters that the relying person reasonably believes to be within the other person’s area of
professional expertise.

The information, opinions, reports, or statements referred to above include financial statements;
information, opinions, reports, or statements as to the value or amount of the Company’s assets,
liabilities, income, or losses; and any facts pertinent to the existence and amount of assets from
which distributions might properly be paid.

In no way does this provision limit any person’s right to rely on information as provided in the
Act. Any act, omission, or forbearance by a Protected Person on the advice of the Company’s
counsel must be conclusively presumed to have been in good faith.
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Section 20.03 Decision-Making Standards

When this Agreement permits or requires a Protected Person to make a decision (including
discretionary decisions and other grants of similar authority or latitude), the Protected Person is
entitled to consider only the interests and factors as the Protected Person chooses, including its
own interests, subject only to Section 9.01. When this Agreement permits or requires a Protected
Person to make a good-faith decision, the Protected Person shall act under this express standard
and is not subject to any other standard imposed by this Agreement or any Applicable Law.

Section 20.04 Indemnification

The Company shall indemnify, hold harmless, defend, pay, and reimburse any Protected Person
against all losses, claims, damages, judgments, fines, or liabilities, including reasonable legal fees
or other expenses incurred in their investigation or defense, that arise in connection with any actual
or alleged act, omission, or forbearance performed or omitted on behalf of the Company or any
Member in connection with the Company’s business. If the act or omission is not an Unprotected
Act, the Company shall also reimburse any amounts expended in settling any claims (collectively,
Indemnity Losses) to which the Protected Person may become subject because:

i.  of any act or omission or alleged act or omission on behalf of the Company, or any
Member;

ii.  the Protected Person is or was acting in connection with the Company’s business
as a partner, member, stockholder, controlling Affiliate, manager, director, officer,
employee, or agent of the Company; any Member; or any of their respective
controlling Affiliates; or

iii.  the Protected Person is or was serving at the Company’s request as a partner,
member, manager, director, officer, employee, or agent of any person including the
Company.

A Protected Person’s conduct will be determined under Article Nine or a final, nonappealable
order of a court of competent jurisdiction. The termination of any action, suit, or proceeding by
judgment, order, settlement, conviction, or a plea of nolo contendere or its equivalent, does not, of
itself, create a presumption that the Protected Person did not act in good faith or, with respect to
any criminal proceeding, had reasonable cause to believe that the conduct was unlawful or
constituted fraud or willful misconduct.

The indemnity provided by this Article extends to the full extent permitted by the Act as it now
exists or may later be amended, substituted, or replaced, but only if the amendment, substitution,
or replacement permits the Company to provide broader indemnification rights than those the Act
permits.

Section 20.05 Reimbursement

The Company shall promptly reimburse and may provide advancements to each Protected Person
for reasonable legal or other expenses incurred in connection with investigating, preparing to
defend, or defending any claim, lawsuit, or other proceeding relating to any Indemnity Losses for
which such Protected Person may be indemnified under Section 20.04. If it is finally judicially
determined that the Protected Person is not entitled to the indemnification provided by Section
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20.04, the Protected Person shall promptly reimburse the Company for any reimbursed or
advanced expenses.

Section 20.06 Entitlement to Indemnity

The indemnification provided by Section 20.04 does not exclude any other indemnification rights
under any separate agreement or otherwise. Section 20.04 will continue to protect each Protected
Person regardless of whether the Protected Person remains in the position or capacity under which
the Protected Person became entitled to indemnification under Section 20.04 and will inure to the
benefit of the Protected Person’s executors, administrators, legatees, and distributees.

Section 20.07 Insurance

To the extent available on commercially reasonable terms, the Management Committee may
purchase, at the Company’s expense, insurance to cover Indemnity Losses covered by these
indemnification provisions and to cover Indemnity Losses for any Protected Person’s breach or
alleged breach of the Protected Person’s duties. The Management Committee will determine the
coverage amounts and the deductibles. A decision not to purchase insurance will not affect a
Protected Person’s right to indemnification (including the right to be reimbursed, advanced
expenses, or indemnified for Indemnity Losses under any other provisions of this Agreement)
under this Agreement. A Protected Person that recovers any amount for any Indemnity Losses
from any insurance coverage shall reimburse the Company for any amount previously received
from the Company for those Indemnity Losses.

Section 20.08 Indemnification Obligation Funding

Despite anything in this Agreement to the contrary, any indemnity by the Company relating to
Section 20.04 will be provided out of and to the extent of the Company’s assets. No Member will
have any personal liability or will be required to make Capital Contributions to help satisfy the
indemnity unless the Member otherwise agrees in writing.

Section 20.09 Securities Indemnity

Each Member agrees to hold the Company harmless from all expenses, liabilities, and damages
(including reasonable attorneys’ fees) arising from a disposition of Interest in any manner that
violates the Securities Act, any applicable state securities law, or this Agreement. This
indemnification includes the Company’s Members, Managers, Member principals, organizers, and
controlling persons (as defined in the Securities Act), and any persons affiliated with any of them
or with the distribution of the Interest.

Section 20.10 Savings Clause

Article Twenty survives the Company’s dissolution, liquidation, winding up, and termination. If
Article Twenty or any portion of it is invalidated on any ground by any court of competent
jurisdiction, the Company shall indemnify and hold harmless each Protected Person under any
applicable portion of this Article that was not invalidated and to the full extent permitted by
Applicable Law. To the extent possible, Article Twenty supersedes any Ohio law to the contrary.

Section 20.11 Amendment

Article Twenty is a contract between the Company and, collectively, each Protected Person who
serves in that capacity at any time while Article Twenty is in effect. The Company and each
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Protected Person intend to be legally bound under this contract. No amendment, modification, or
repeal of Article Twenty that adversely affects a Protected Person’s indemnification rights for
Indemnity Losses incurred or relating to a state of facts existing before the amendment,
modification, or repeal will apply without the Protected Person’s prior written consent.

ARTICLE TWENTY-ONE
GENERAL MATTERS

Section 21.01 Pro Rata Right to Purchase

If more than one Member exercises the right to purchase the same Interest, each Member may
purchase a pro rata share of the Interest in proportion to the respective Interests of all Members
that exercise the right to purchase the Interest, as determined before the offer of sale. A remaining
Member’s pro rata share equals the number of Interest the Member owns divided by the total
number of Interests that all remaining Members own, all determined immediately before the offer
is made. If any remaining Member fails to accept the offer, or if any remaining Member accepts
the offer for less than his or her pro rata share, then the Members who gave notice of a desire to
purchase more than their pro rata shares will purchase the remaining Interest allocated among them
so that each Member purchases that portion of the remaining Interest that equals the number he or
she desired to purchase in his or her notice divided by the total number of Interest that all accepting
Members gave notice of a desire to purchase. If not accepted, the offer expires at the end of this
period. After this procedure is repeated to conclusion, any unpurchased Interest may be disposed
of in accordance with the terms of this Agreement. The purchase price and terms may not be more
favorable than the purchase price and the terms that would have been applicable to the other
Members had they purchased the same.

Section 21.02 Expenses

Except as otherwise expressly provided in this Agreement, the Company must pay all expenses
(including fees and disbursements of counsel, financial advisors, and accountants) incurred in
preparing and executing this Agreement, making any amendment or waiver to it, and completing
the transactions contemplated by it.

Section 21.03 Binding Effect

Subject to the restrictions on transfer in this Agreement, this Agreement binds and inures to the
benefit of the Members and to their respective successors, personal representatives, heirs, and
assigns.

Section 21.04 Further Assurances

In connection with this Agreement and the transactions contemplated by it, the Company and each
Member agree to provide further assurances if requested by the Company or any other Member.
These further assurances include signing and delivering any additional documents, instruments,
conveyances, and other assurances or taking any further actions necessary to carry out the
provisions of or transactions contemplated by this Agreement.
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Section 21.05 No Waiver

Any Member’s failure to insist upon strict performance of any provision or obligation of this
Agreement for any period is not a waiver of that Member’s right to demand strict compliance in
the future. An express or implied consent to or waiver of any breach or default in the performance
of any obligations under this Agreement is not a consent to or waiver of any other breach or default
in the performance of the same or of any other obligation.

Section 21.06 No Duty to Mail

The Management Committee does not have an obligation to deliver or mail copies of this
Agreement or any amendments to the Members.

Section 21.07 Governing Law

The affairs of the Company and the conduct of its business are governed by the provisions of this
Agreement to the extent such provisions are not in conflict with nonwaivable provisions of
Applicable Law or the Articles. This Agreement is governed, construed, and administered
according to the laws of the State of Ohio, as from time to time amended, and any applicable
federal law. No effect is given to any choice-of-law or conflict-of-law provision or rule (whether
of the State of Ohio or any other jurisdiction) that would cause the application of the law of any
jurisdiction other than those of the State of Ohio.

Section 21.08 Arbitration; Submission to Jurisdiction

All disputes and claims arising under or relating to this Agreement shall be subject to the following
procedure for resolution: any Member may submit the matter to non-binding mediation in
Columbus, Ohio, using a single mediator, in accordance with the mediation rules of the American
Arbitration Association then existing, followed by, if mediation is unsuccessful, binding
arbitration in Columbus, Ohio, using a single arbitrator reasonably acceptable to the Members and
in accordance with the Commercial Arbitration Rules of the American Arbitration Association
then existing. A Member’s notice of the demand for mediation or arbitration shall be filed in
writing with each other Member and with the American Arbitration Association. Costs of any
mediation and arbitration shall be paid by the Company. Any arbitrator or mediator selected under
this section shall have no less than ten (10) years’ experience resolving, mediating, or arbitrating
disputes between parties. Any cause of action arising out of this Agreement is deemed to have
arisen from a transaction of business in the State of Ohio.

Section 21.09 Waiver of Jury Trial

Each party to this Agreement acknowledges and agrees that any controversy arising out of this
Agreement is likely to involve complicated issues. Therefore, each party irrevocably and
unconditionally waives any right it may have to a trial by jury for any cause of action arising out
of this Agreement.

Section 21.10 Equitable Remedies

Each party to this Agreement acknowledges that its breach or threatened breach of any of its
obligations under this Agreement would give rise to irreparable harm to the other parties and
monetary damages would not be an adequate remedy. Therefore, each party to this Agreement
agrees that if any party breaches or threatens to breach any of its obligations, each of the other
parties to this Agreement will be entitled to equitable relief, including a temporary restraining
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order, an injunction, specific performance, and any other equitable relief available from a court of
competent jurisdiction (without any requirement to post bond). These equitable remedies are in
addition to all other rights and remedies that may be available in respect of the breach.

Section 21.11 Attorneys’ Fees

If any party to this Agreement institutes any legal cause of action—including arbitration—against
another party arising out of or relating to this Agreement, the prevailing party will be entitled to
the costs incurred in conducting the cause of action, including reasonable attorneys’ fees and
expenses and court costs.

Section 21.12 Remedies Cumulative

Except to the extent this Agreement expressly provides otherwise, the rights and remedies under
this Agreement are cumulative and are in addition to and not in substitution for any other rights
and remedies available at law, in equity, or otherwise.

Section 21.13 Notices

Unless otherwise stated, all notices, requests, consents, claims, demands, waivers, and other
communications called for under this Agreement must be in writing and will be deemed to have
been given:

I.  when delivered by hand (with written confirmation of receipt);

ii.  when received by the addressee if sent by a nationally recognized overnight courier
(receipt requested);

iili.  on the date sent by facsimile or email as a PDF document (with confirmation of
transmission) if sent during recipient’s normal business hours, and on the next
business day if sent after normal business hours of the recipient; or

iv.  on the fifth day after the date mailed, by certified or registered mail, return receipt
requested, postage prepaid.

If notice is required to be given to a minor or incapacitated individual, notice must be given to the
minor or incapacitated individual’s parent or Legal Representative.

The written notice must be sent to the respective parties at the party’s last known address (or at the
address a party has specified in a notice given in accordance with this Section). Notice to a
Member may be sent to the address listed on the then current Schedule of Members. Each Member
shall notify the Company in writing within five days of any change to the Member’s address.
Notice to the Company must be addressed as follows:

Section 21.14 Severability

The invalidity or unenforceability of any provision of this Agreement does not affect the validity
or enforceability of any other provision of this Agreement. If a court of competent jurisdiction
determines that any provision is invalid, the remaining provisions of this Agreement are to be
construed as if the invalid provision had never been included in this Agreement.

Subject to Section 14.09, upon a determination that any provision is invalid, illegal, or
unenforceable, the parties to this Agreement shall negotiate in good faith to modify this Agreement
to give effect to the original intent of the parties as closely as possible in a mutually acceptable
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manner so that the transactions contemplated by this Agreement can be consummated as originally
contemplated to the greatest extent possible.

Section 21.15 Separate Counsel

By signing this Agreement, each party acknowledges that this Agreement is the product of arms-
length negotiations between the parties and should be construed as such. Each party acknowledges
that he or she has been advised to seek separate counsel and has had adequate opportunity to do
SO.

Section 21.16 Entire Agreement

This Agreement and all related Exhibits, Schedules, and other agreements specifically referred to
in this Agreement, constitutes the sole and entire agreement of its parties with respect to the
Agreement’s subject matter. This Agreement supersedes all prior and contemporaneous
understandings, agreements, representations, and warranties with respect to the subject matter. As
between or among the parties, oral statements or prior written material not specifically
incorporated in this Agreement have no force or effect. The parties specifically acknowledge that,
in entering into and executing this Agreement, each is relying solely upon the representations and
agreements contained in this Agreement and no others.

Section 21.17 No Third Party Beneficiaries

Except as provided in Article Twenty, which benefits and is enforceable by the Protected Persons
it describes, this Agreement is for the sole benefit of its parties and their respective heirs, executors,
administrators, successors, and assigns. Nothing in this Agreement, express or implied, confers
any legal or equitable right, benefit, or remedy of any nature whatsoever upon any other person,
including any creditor of the Company.

Section 21.18 Amendments

No provision of this Agreement may be amended or modified except by a written instrument
executed by the Management Committee and the Members. Despite the foregoing, amendments
to the Schedule of Members after any new issuance, redemption, repurchase, or transfer of Interest
in accordance with this Agreement may be made by the Management Committee without the
consent of or execution by the Members.

Section 21.19 Multiple Originals; Validity of Copies

This Agreement may be signed in any number of counterparts, each of which will be deemed an
original. Any person may rely on a copy of this Agreement that any Manager certifies to be a true
copy to the same effect as if it were an original.

Section 21.20 Determination of Fair Market VValue

The Fair Market Value of any asset is the purchase price that a willing buyer having reasonable
knowledge of relevant facts would pay a willing seller for that asset in an arm’s length transaction
on any date, without time constraints and without being under any compulsion to buy or sell. Fair
Market Value is a good-faith determination made by the Management Committee based on factors
the Management Committee, in its reasonable business judgment, considers relevant.
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If this Agreement requires a determination of Fair Market Value in connection with a transfer of a
Member’s Interest to the Company under Article Fifteen, Fair Market Value of the Member’s
Interest will be determined in accordance with Article Fifteen.

Section 21.21 Spousal Rights

To the full extent permitted by Applicable Law, the Members and the Company specifically intend
that each Member’s Interest is in the sole name of the Member and is that Member’s sole and
separate property. Each Member has sole management and control over that Member’s Interest.
Management and control over the Interest includes any right to vote or to sell the Interest granted
to the Member under this Agreement.

The following provisions apply to a Member’s spouse who acquires a Spousal Interest under
Section 21.21(a).
(a) Spousal Interest
A Member’s spouse may acquire an interest in the Company by:

(1) application of community or marital property law during marriage;
(ii) a property division or other award or transfer upon dissolution of marriage;

(iif) community or marital property, deferred marital property, or an augmented
marital property estate; or

(iv) any allowance or assignment of property under provisions of any applicable
community or marital property law.

A Spousal Interest is an interest in the Company acquired by a Member’s spouse under this
Section. Without obligation on the Company to determine either the existence or extent of any
Spousal Interest, each spouse of a Member is bound by this Agreement.

(b) Spousal Interest Not a Transfer

If the Interest is registered in the name of the Member and is controlled by the Member, the
creation of a Spousal Interest is not a transfer for purposes of Article Fifteen.

(c) Nature of Spousal Interest
Each spouse that now holds or later acquires a Spousal Interest will be admitted as an
Additional Member only in compliance with Section 15.07. Unless a Member’s spouse is
admitted as an Additional Member under Section 15.07, a spouse that acquires a Spousal
Interest has no more rights than an Assignee under Section 15.06.

(d) Death of a Spouse with Spousal Interest

Upon the death of a spouse that now holds or later acquires a Spousal Interest, the Member
spouse of the deceased spouse will continue to own and control all Interest standing in the
Member’s name.

Each spouse that now holds or later acquires a Spousal Interest shall duly implement this
Subsection (d) by providing in his or her Will for the devise of his or her Spousal Interest to
the Member. If the Spousal Interest does not pass entirely to the Member spouse by intestate
succession or through the spouse’s Will, the Member and spouse are deemed to own the
Spousal Interest as joint tenants with the right of survivorship (and not as community property
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or tenants in common). Under this joint tenancy, the Spousal Interest will pass entirely to the
Member spouse.

(e) Divorce of a Member and Spouse with Spousal Interest

If a Member divorces a spouse that now holds or later acquires a Spousal Interest, all Interest
standing in the Member’s name will pass to the Member upon divorce.

Each Member shall agree with each spouse that now holds or later acquires a Spousal Interest
to duly implement this Subsection (e) to give effect to this provision in their property settlement
agreement or other like instrument.

(f) Member’s Subsequent Marriage or Remarriage

Any Member who marries after he or she has signed this Agreement shall cause his or her new
spouse to consent to the Agreement. A Member that fails to obtain his or her spouse’s consent
to this Agreement has materially breached this Agreement.
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IN WITNESS WHEREOF, the parties to this Operating Agreement of Green Investment
Partners Retail, LLC have caused it to be signed as of the date written below:

COMPANY:
GREEN INVESTMENT
PARTNERS RETAIL, LLC:

o SILHA B FOUBDNM S

Silvan B. Lutkewitte, III, President

MEMBER:
DBLS PARTNERS, LLC:

ori Steinegmember

MEMBER:
avid Cherno Martin Jackson
MEMBER: MEMBER:
RYDLT io LLC

M/ /4 . 0/1/5'4140 By: //-
Robert Ortenzio 4 Robért W. Yosaiyf( member
MEMBER: MEMBER:

A -

%ﬁm /N %

Silvan B. Lutkewitte, III William Macki em{an

[Signature Page to Operating Agreement of Green Investment Partners Retail, LL.C]
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GREEN INVESTMENT PARTNERS RETAIL

Schedule A
Schedule of Members

Member Initial Capital Contribution | Assumed | Tax Basis | Ownership
Contribution Date Debt

DBLS Partners, LLC 9.36%
David Chernow 18.72%
Martin Jackson 18.72%
Robert Ortenzio 18.72%
RYDLTBGR Ohio LLC 28.08%
Silvan B. Lutkewitte, 111 2.4%
William Mackiernan 4.0%
XOOOXXIHKXXIHKKIIHXXXK | XXXXXXXK | KXRRXXX | XXXXX |- Total % 100%
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ASSOCIATED KEY EMPLOYEE

100% OWNER

A-4.1 Organizational Chart

Owners, Officers, and Board Members











“TRADE SECRET /INFRASTRUCTURE RECORD"

.luasnwh e + Secretary of State
DRIVER’S L_I_CE-S _











“TRADE SECRET /
INFRASTRUCTURE
RECORD"

Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee {owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board
member). Print and sign this form with an original, wet-ink signature, Electronic or digital
signatures are not acceptable. Scan and attach a copy of the signed form, in PDF format.
The State Board of Pharmacy may, in its discretion, require an owner or person who
exercises substantial control over a proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership
requirements. (3796:6-2-03)

Business Name of Applicant:

Fytvre Cen Of)ly 2 LL

I hereby authorize the Ohio Department of Taxation and any of its agents and/or employeesto
release information to the State of Ohio Board of Pharmacy including information relating to the
undersigned individual as well as information regarding any business disclosed on the
Application related to this tax authorization form for which the undersigned individual had an
ownership interest. These records and information shall be limited to information obtained and
maintained by the Ohio Department of Taxation and shall not contain any federal tax information
as defined in I.R.C. 6103 and received from the Internal Revenue Service. I expressly waive the
confidentiality provisions of the Ohio Revised Code, which would otherwise prohibit disclosure,
and agree to hold the Ohio Department of Taxation and the State of Ohio Board of Pharmacy
harmless with respect to the disclosure herein. I certify under the penalties of perjury that I am
the taxpayer identified below.

Printed Name of Prospective Associated Key Employee Social Security Number

Lrarmen, TR 0SSy E<svt- 76 2577

Signature 7"’:{7ﬁ TF \1S-8¢|

15" Noven),
Subscribed and sworn to before me this day of [M@UtMber
2021.

OFFICIAL SEAL M’ r u .
EPH A ZAGORSKI
NoThSEAR : A (A

ILIC - STATE OF ILLINGCIS \
MY COMMISSION EXPIRES: 02/13/22 I\UI)TARY PUBLIC O

RFA Il = Provisional Dispensary License Application Form — Tax Authorization Form











OPTION AGREEMENT FOR LEASE OF REAL PROPERTY

THIS OPTION AGREEMENT ("Agreement") made and entered into this  day of November, 2021, by and
between S Choi & H Lee LLC C/O Robert Nieto — RGNeito Co., hereinafter referred to as "Lessor" and Future
Gen Ohio, LLC, an Ohio limited liability company, hereinafter referred to as "Lessee":

WHEREAS, Lessor is the owner of certain real property all improvements thereon being, lying and situated in
the City of Painesville, County of Lake, State of Ohio, such real property having the street address of 1935
Mentor Avenue, Parcel # 11A0130000130

WHEREAS, Lessee desires to procure an option to Lease the Property for use as a licensed medical
marijuana dispensary upon the terms and provisions as hereinafter set forth;

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged by the parties hereto and for the mutual covenants contained herein, Lessor and Lessee hereby
agree as follows:

1. "Execution Date" shall mean the day upon which the last party to this Agreement shall duly execute this
Agreement.

2. "Non-Refundable Option Fee" shall mean the total non-refundable sum of Two Thousand Dollars ($2,500),
as consideration for the Option (hereinafter defined).

3. "Option Term" shall mean that period of time commencing on the Execution Date and ending on or before
January 31st, 2022.

4, "Option Exercise Date" shall mean that date, within the Option Term, upon which the Lessee shall send its
written notice to Lessor exercising its Option (hereinafter defined) to Lease the Property.

5. "Closing Date" shall mean the last day of the closing term or such other date during the closing term selected
by Lessee as set forth below.

6. Grant of Option. For and in consideration of the Non-Refundble Option Fee payable to Lessor as set forth
herein, Lessor does hereby grant to Lessee the right, privilege and irrevocable Option ("Option") to Lease the
Property upon the terms and conditions as set forth herein.

7. Payment of Non-Refundable Option Fee. Lessee agrees to pay the Lessor the Non-Refunable Option Fee
within Five (5) business days of the Execution Date.

8. Exercise of Option. Lessee may exercise its right to Lease the Property pursuant to the Option, if Lesce has
been awarded a license for the operation of a medical marijuana dispensary in accordance with the MMCP and, if so, that
Lessee desires to exercise its Option hereunder, by giving written notice thereof to Lessor. As provided for above,
the date of sending of said notice shall be the Option Exercise Date.

9. Contract for Lease of Real Property. In the event that the Lessee

exercises its Option to Lease the Property, Lessor agrees to Lease and Lessee

agrees to Lease the Property and both parties agree to execute a contract for such Lease of the Property (the
“Lease Contract”) in accordance with the following terms and conditions included below and such other terms
that are reasonable and customary for such a transaction:





(a) Lease Price. The Lease price for the Property shall be the sum of Three Thousand Six Hundred Sixty
Six Dollars ($3,666.00 the “Lease Price”) per month for Sixty (60) months. The lease price will increase
by One Hundred Dollars ($100) per month starting in year Two (2).

(b) Leesee is responsibe for all utilities including, gas, electric, water and trash removal

(c) Lessee is responsible for all improvements made to the unit and assumes the unit (as is) in the current
condition it is in.

(b) Closing Date. The Closing Date shall be within Thirty (30) days after the execution of the Lease Contract
unless otherwise agreed upon by the parties hereto;

(c) Default by Lessee; Remedies of Lessor. In the event Lessee, after exercise of the Option, fails to proceed
with the closing of the Lease of the Property pursuant to the terms and provisions as contained herein and/or
under the Lease Contract, Lessor shall have no recourse whatsoever against Lessee;

(d) Default by Lessor; Remedies of Lessee. In the event Lessor fails to execute the lease of the Property
pursuant to the terms and provisions of this Agreement and/or under the Lease Contract, Lessee shall be entitled
to either sue for specific performance of the Lease of the Property and Lease Contract or terminate such
agreement and/or Lease Contract and sue for money damages, and Lessor shall immediately return the Option
Fee to Lessee.

10. Miscellaneous.

(a) Execution by Both Parties. This Agreement shall not become effective and binding until fully executed by
both Lessee and Lessor.

(b) Notice. All notices, demands and/or consents provided for in this Agreement shall be in writing and shall be
delivered to the parties hereto by hand, by United States Mail with postage pre-paid or by email. If by email a
responds is required that notice was received. Such notices shall be deemed to have been served on the date
mailed, postage pre-paid. All such notices and communications shall be addressed to the Lessor at:

R.G. Nieto Co.
4065 Hedgewood Drive

Medina, OH 44256

and to Lessee at:

Attn: Carmen Rossi
6545 Market Avenue North, Suite 100, North Canton, OH 44721

or at such other address as either may specify to the other in writing.

(c) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Ohio.

(d) Assignee or Nominee. Lessee shall have the absolute right, at any time prior to the Closing Date, upon
notice to Lessor, to assign Lessee’s interest in this Agreement to an assignee or nominee or to otherwise
designate to lease the Property. Lessee’s assignee or nominee shall have all of the rights, benefits, privileges
and obligations of Lessee under this Agreement to the fullest extent that Lessee has rights, benefits, privileges
and obligations under this Agreement to operate a medical marijuana dispensary business.





(e) Time. Time is of the essence of this Agreement.

(f) Headings. The headings inserted at the beginning of each paragraph and/or subparagraph are for convenience
of reference only and shall not limit or otherwise affect or be used in the construction of any terms or provisions

hereof.

(g) Cost of this Agreement. Any cost and/or fees incurred by the Lessee or Lessor in executing this Agreement
shall be borme by the respective party incurring such cost and/or fee.

(h) Acknowledgement. Lessor understands and acknowledges that Lessee’s intended use for the Property
is to operate a state-sanctioned medical marijuana dispensary business pursuant to the Ohio Medical
Marijuana Program.

(1) Entire Agreement. This Agreement contains all of the terms, promises, covenants, conditions and
representations made or entered into by or between Lessor and Lessee and supersedes all prior discussions and
agreements whether written or oral between Lessor and Lessee with respect to the Option and all other matters
contained herein and constitutes the sole and entire agreement between Lessor and Lessee with respect thereto.
This Agreement may not be modified or amended unless such amendment is set forth in writing and executed
by both Lessor and Lessee with the formalities hereof.

IN WITNESS WHEREQF, Lessor and Lessee have caused this instrument to be executed on the dates set forth
beneath their respective signatures:

LESSOR: LESSEE:

S Choi & H Lee LLC C/O Robert Nieto — Future Gen Ohio, L
RGNeitoCo .~ ) o - : —
. A (r & / . = R
f/ 7 /,/ Signature: 7

i —_—
‘ s ~T

AL
Signature J“dt%{j{ ¥

et F L By: Carmen Rossi
y: WCOZAT 6, N ETO Title: Principal
Tltle MEERST FOR O \./\.e:R_/ FRCPER TN ARSI Date: 1= !g- = |

Date: [l-18-2






1935 Mentor Avenue

November 18th, 2021

Ohio Medical Marijuana Control Program
State of Ohio Board of Pharmacy

77 S High Street, I 7th Floor

Columbus, OH 43215-6126

Re: Property Owner Statement on Lease to Applicant for Medical Marijuana Dispensary
To Whom It May Concern:

L own the property located at 1935 Mentor Ave, Painesville, OH 44077 (11-A-013-0-00-
013-0) ("Property").

L authorize FUTURE GEN OHIO LLC (1) to apply to your office (or to other

governmental authorities as needed) for authorization to operate a medical marijuana
dispensary on the Property and (2) to operate such medical dispensary on the Property, and |
consent to the grant of such leasehold interest to Applicant.

Sincerely,
2/
I‘; /-r-‘) o)

Name: Xooery 6. N.eTe

STATE OF OHIO )
. ) §8:
countTy of Cuviweo €l )

SWORN TO BEFORE ME and subscribed in my presence by'd(n[ac’rf /Vf;ﬂ{\_‘) this l'gfl}\,day of

November 2021.

Notary Public ‘\

STEVEN B. EISENBERG
Notary Public 4 State of Ohlo
My Commission Expires March 13, 2024
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PROPOSED LEVEL 1 — SPACE PLAN o 8 16
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Construction Budget For: 1935 Mentor

Site Area: 83,235sf; Building Area: 6,600sf ?km“ wnardmn 48103
11.15.2021 wwwdidgonline.com

Scope of Work

MasterFormat Groups, SubGroups and Divisions

1 it “antracting Reo "B At Siuibhere

00 Procurement and ntr-:tin Requiements . 5 3,500.00

01 General Requirements 5 7,500.00

02 Existing Conditons

5 7,500.00
03 Concrete s -
04 Masonry 5 -
05 Metals 5 2,000.00
06 Wood, Plastics and Composites 5 10,000.00
07 Thermal & Moisture Protection s 5,000.00
08 Openings 5 4,000.00
09 Finishes 5 9,500.00
10 Specialties s 6,200.00
11 Equipment 5 15,200.00
12 Furnishings 5 15,500.00
13 Special Construction s 5,000.00
14 Conveying Systems 5 -
21 Fire Suppression s -
22 Plumbing s 7.500.00
23 Heating, Ventinaltion and Air Conditioning s 14,000.00
25 Integrated Automation S 2,000.00
26 Electrical 5 9,000.00
27 Communication 5 1,000.00

5 16,000.00

28 Electronic Safety and Security

31 Earthwork

32 Exterior Improvements
33 Utilities

34 Transportation

35 Waterway and Marine Construction

$
$
$ -
$
$

40 Process Interconnections
41 Material Processing and Handling Equipment

42 Process Heating, Cooling, and Drying Equipment

43 Process Gas and Liquid Handling, Purification, and Storage Equipment
44 Pollution and Waste Control Equipment

45 Industry-Specific Manufacturing Equipment

46 Water and Wastewater Equipment

48 Electrical Power Generation

SRV IR SRT AT SRV ST SR S
ot
1%
8
8
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Construction Schedule For: 1935 Mentor Ave
Date:11.15.2021

Note: Schedule may vary due to supply chain shortages.

Damian Farrell Design Group, PLLC

359 Mty Drive, Suita 4A
Ann Arbor, Michigan 48103
7349981331 phaone

A YL Y

EEEMEERSE.TE

SN
ey e —§

Task

Feb-22

Contracts Management/ Permits

Mar-22

Apr22 | May22 | 22 | k2 | Aug22

[
(1+]
o
Pt
Pt

Architectural Plans

Structural Plans

Mechanical Plans

Electrical Plans

Bidding

Site Work/Construction

Scheduling of Subcontractors

DemojSite Prep

Materials Delivery

Roofing Repair as necessary

Waterproofing

Rough Plumbing

Rough Framing/Windows&Doors

Rough Mechanical

Rough Electrical

Rough Low Voltage

Insulation

Install Heating/Air Condition

Drywall

Paint

Exterior Finishing

Install Hardware

Flooring

Install Network Facilities

Install Security

Site Improvements

Landscape

Final Inspections

Final Punch Qut

Construction Close Qut

Premises Delivery











NOTICE OF PROPER ZONING FORM
(Attachment to Application Section C-2.2)

This form must be signed by an individual with authority to sign on behalf of the local
government or zoning office where the Applicant proposes to locate its dispensary.
The form must be printed and signed with an original, wet-ink signature. Electronic
or digital signatures are not acceptable. Scan and attach a copy of the signed form,
in PDF format, in response to Question C-2.2 of the online Application.

To be Completed by Applicant
Business Name of Applicant:

.\:\)“\'\J\"Q_ (yexn Oho LLC

Physical Address and Name of Proposed Medical Marijuana Dispensary:

1939 Mentor Ave

City: County:
D&\f\ﬂ\;\\le, 10PN Shn Lake

: ip Code: ; h her
Ohio. P Yo7 "IFE0) el - co 1y

To be Completed by Zoning Authority or Local Government
Jurisdiction of Zoning Office or Local Government

iresvil\e. Towashi ©
Moratorium (Required to check one box)

Q¥ The area of__POADRSYi\e. TDOWNSIN D HAS NOT enacted a local moratorium or taken
other action that would prohibit the applicant from operating as a medical marijuana Dispensary.

0O The area of HAS enacted a local moratorium or taken other
action that would prohibit the applicant from operating as a medical marijuana Dispensary. (Note:
This will lead to disqualification of the application)

Zoning (Required to check one box)

O The area of HAS NO zoning in place at this time.

“If Applicant checks this box, Applicant must also include a professionally prepared survey which
demonctrates that the Applicant is not in violation of restrictions pertaining to prohibited facilities and
is not located within 500 feet of an opioid treatment program as defined in rule 47229:5-21-01 of the

Administrative Code,

TAThe area of, Q NDEEY \\&_ TQIM&Y}\Q__HAS zoning In place at this time and applicant's

proposed facllity appears to be planned In accordance with complying with all local zoning laws and
regulations In place at the time of completion of this application.

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning





Permit (Required to check one box)

O The Applicant has received local zoning approval and was issued a permit.
*If Applicant checks this box, Applicant must attach the permit issued.

0 The Applicant has applied for local zoning approval, but was not yet issued a permit.

W&l No zoning approval was applied for and no permit was received at this time.

Thete 1 Mo Specol Pertit eavired ax thio Hime .

Printed Name of Local Government Representative: | Title:

Hamu, elooY\ el o ’P\anmn%« ZD‘D((J%

Signature: Date:

x O W )t [202]

RFA II - Provisional Dispensary License Application Form - Notice of Proper Zoning






NORTH GRAPHIC SCALE

0 150 300

( IN FEET )
1 inch = 300 ft.

TAX PARCEL DESCRIPTION

TAX PARCEL NUMBER: 11-A-014-0-00-002-0, ADDRESS: 1926 MENTOR AVENUE
TL4 L[ 37-38 43, A-MENTOR AVE, VOLUME 562, PAGE 595, LAKE COUNTY RECORDS, ALSO
1998R019497, LAKE COUNTY RECORDS.

PURPOSE OF THIS PLAN:

= THE PURPOSE OF THIS DRAWING IS TO SHOWN THE LOCATION FROM THS REGULATED USE MEDICAL
MARIJUANA DISPENSARY CENTER TO THE NEAREST PUBLIC OR PRIVATE K-12 SCHOOL, A PUBLIC PARK
AND/OR PUBLIC PLAYGROUNDS, A CHURCH OR PLACE OF WORSHIP, PUBLIC LIBRARY, AND A
| COVMUNITY ADDICTION SERVICE'S PROVIDER, AND OTHER MEDICAL MARIJUANA DISPENSARY CENTERS.
.| 500 FEET WILL BE MEASURED USING THE SHORTEST DISTANCE BETWEEN THE CLOSEST POINT OF THE

o | EXTERNAL BOUNDARIES OF A PARCEL OF REAL ESTATE HAVING ON IT SUCH A FACILITY LISTED ABOVE
OR OPIOID TREATMENT PROGRAM AND THE EXTERNAL BOUNDARIES OF THE PARCEL ON WHICH THE
PROSPECTIVE DISPENSARY WOULD BE SITUATED.

ADDITIONAL NOTES AND SITE DATA:

- THERE ARE NO  EXISTING PUBLIC OR PRIVATE PRE-K-12 SCHOOLS WITHN 500 FEET OF THE
PROPOSED REGULATED USE SITE, AS SHOWN ON THS PLAN.

- )

&

: b N W ACYAL Y | - TiERE ARE N0 EXSTING PUBLIC PARKS AND/OR PLAYGROUNDS WITHN 500 FEET OF THE
“\PROPOSED ) NP ;% IZ | PROPOSED RECULATED USE SITE, AS SHOWN ON THS PLAN.
% SITE % N @0l - THRE ARE NO CHURGHES OR PLACES OF WORSHP WITHI 500 FEET OF THE PROPOSED
3 s SR REGULATED USE SITE, AS SHOWN ON THIS PLAN.

<81 - THERE ARE NO PUBLIC LIBRARIES WITHIN 500 FEET OF THE PROPOSED REGULATED USE SITE, AS
/ SHOWN ON THIS PLAN.

%] - THERE ARE NO COMMUNTY ADDICTION SERVICES PROVIDERS WITHN 500 FEET OF THE PROPOSED
REGULATED USE SITE, AS SHOWN ON THIS PLAN.

- THERE ARE NO CURRENT MEDICAL MARIJUANA DISPENSARY CENTERS WITHIN 500 FEET OF THE
PROPOSED REGULATED USE SITE, AS SHOWN ON THS PLAN.






1935 MENTOR AVENUE

ADJACENT PROPERTY INFORMATION

PARCEL TAX 1D:11-A-014-0-00-001-0

PARCEL ADDRESS: 1980 MENTOR AVENUE (VACANT)

OWNER: SAFSTOR MENTOR LLC

PARCEL TAX ID: 11-A-013-B-0-0CL-0

PARCEL ADDRESS: NANTUCKET CIRCLE

OWNER: NEW HAVEN COLONY CONDO ASSN

CONTACT INFORMATION 8 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX ID: 11-A-014-0-00-041-0 PARCEL TAX ID: 11-A-014-0-00-013-0
PARCEL ADDRESS: 0 MENTOR AVENUE (VACANT) PARCEL ADDRESS: 1959 MENTOR AVENUE
OWNER: D J W PROPERTIES LLC OWNER: FALVEY REALTY INC
CONTACT INFORMATION 9 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX ID: 11-A-014-0-00-002-0 PARCEL TAX ID: 11-A-013-B-0-0CL-0
PARCEL ADDRESS: 1926 MENTOR AVENUE PARCEL ADDRESS: CHESAPEAKE PLACE
COLLINS LEO TRUSTEE OWNER: CHESAPEAKE COVE CONDO ASSN
CONTACT INFORMATION 10 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX 1D:11-A-014-0-00-016-0 PARCEL TAX ID: 11-A-014-0-00-012-0
PARCEL ADDRESS: 1890 MENTOR AVENUE PARCEL ADDRESS: MENTOR AVENUE
OWNER: ZAPPITELLI ENTERPRISES INC OWNER: 1991 MENTOR AVENUE LLC
CONTACT INFORMATION 11 CONTACT INFORMATION
X X
X X
X X
PARCEL TAX ID: 11-A-012-A-01-011-0 PARCEL TAX ID: 11-A-014-0-00-015-0
PARCEL ADDRESS: 1883 MENTOR AVENUE PARCEL ADDRESS: 1991 MENTOR AVENUE
OWNER: MACKEY RICHARD C & CATHERINE A OWNER: 1991 MENTOR AVENUE LLC
CONTACT INFORMATION 12 CONTACT INFORMATION

X

X

X

X

X

X

PARCEL TAX ID: 11-A-013-C-00-033-0

PARCEL ADDRESS: 1895 MENTOR AVENUE

OWNER: LASHER JOSEPH & KIMBERLY

CONTACT INFORMATION

X

X

X

PARCEL TAX ID: 11-A-013-C-00-001-0

PARCEL ADDRESS: 1935 MENTOR AVENUE

OWNER: FRYAN CAROL M TR

CONTACT INFORMATION

X

X

X
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TRADE SECRET / INFRASTRUCTURE RECORD

Provisional Period

Jan-22 Mar-22 May-22 Jun-22 Jul-22 Aug-22

Summary Financials

Revenue $ - 8 -3 - 8 -3 -3 -3 -3 - S -
Operating Expenses
Rent $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ (20,000)
Utilities $ 250§ 250 $ 250§ 300 $ 500 $ 500 $ 500 $ 500 $ (3,050)
Admin Employee $ -3 -8 -8 - 8 -8 -8 -8 -8 -
Associated Key Employee Fee (Biennial Fee) $ -3 -8 -8 1,000 $ -8 -8 -8 -8 (1,000)
Emplyee Payroll $ -3 - 8 - 8 - % 10,000 $ 10,000 § 15,000 $ 15,000 $ (50,000)
Key Employee Fees (Biennial Fee) $ -3 -8 -8 - 8 750§ -8 -8 - S (750)
Support Employee Fees (Biennial Fee) $ -3 -8 -8 - % 1,000 $ -8 -3 -8 (1,000)
Legal $ 1,500 § 1,500 S 1,500 § 1,500 § 1,500 S 1,500 § 1,500 S 1,500 S (12,000)
Operational Consulting Fees $ -3 - 8 - 8 8,500 $ 8,500 $ 8,500 § 8,500 $ 8,500 § (42,500)
Software Licensing Fees $ - 8 - S - 8 -8 500 S 500 $ 500 $ 500 S (2,000)
Dispensary Insurance $ -3 - 8 -8 - $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ (10,000)
Security Monitoring & Training $ -3 -8 -8 - % 500 S 500 $ 500 $ 500 $ (2,000)
Marketing $ -3 - 8 - 8 - 8 500 $ 500 $ 500 $ 500 $ (2,000)
Advertising Approval Fee $ - 8 -8 - 8 -8 100§ 100 $ 100§ 100§ (400)
Misc Supplies $ - s -8 -8 -8 1,000 S 1,000 $ 1,000 S 1,000 $ (4,000
Certificate of Operation Fee (Biennial Fee) $ -3 - 8 -8 - 8 - 8 - 8 - 8 -8 -
Project Depreciable Assets
Site Acquisition Cost $ 83 $ 83 § 83 8 83 $ 83 § 83 8 83 $ 83 $ 664
Total Construction & Startup Costs $ 4,438 § 4,438 § 4,438 § 4,438 $ 4,438 § 4,438 § 4,438 $ 4,438 § 35,504
Income Taxes $ -3 -3 -8 - 3 -8 -3 -3 -8 -
Net Income $ ®77) % ®77) 8 BT S (832D § (437D S (2.62D) S (7.62) 5§ (G7.621) 5 (186,368)
Net Margin $ -3 -8 -8 - 8 -8 -8 -8 - S -
Cash Flow Items
Capital Contributions $ 2,900,000 $ -8 -8 -8 -8 -8 -8 - S 2,900,000
Construction Costs
Architectual, Site Work and Construction Drawings $ 20,000 $ -3 - 8 -3 - 8 - 8 -3 - $ (20,000)
Site Planning, Engineering, Permitting, Survey $ 15,000 $ -8 -8 - 8% -8 -8 -8 -8 (15,000)
Dispensary Construction Contract $ 39,663 § 39,663 $ 39,663 § 39,663 § - 8 - 8 -3 - $ (158,650)
Construction Insurance $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ - 8 - 8 -8 -8 (10,000)
Equipment Purchases
Computer (IT) Equipment $ - 8 - 8 - 8 25,000 $ - S - 8 - % -8 (25,000)
Furniture $ - 8 - S - 8 7,500 $ - 8 - 8 -8 -8 (7,500)
Cash Flow from Operations $ (4.,250) $ 4,250) $ (4,250) §  (13,800) $  (29,850) §  (28,100) $  (33,100) $ (33,1000 $  (150,700)
Ending Cash Balance $ 2,818,588 $ 2,772,175 $ 2,725,763 $§ 2,669,800 $ 2,639,950 $ 2,611,850 $ 2,578,750 $ 2,545,650

Award of the License to Certificate of Operations Budget

C-3.1 Detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from an award of the
provisional dispensary license until the issuance of the certificate of operation (includes all
licensing fees paid to the Board and other regulatory agencies outlined in the Licenses &
Permits Row)
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Summary Financials
Cash on Hand

Ordinary Income/Expense
Total Revenues
Cost of Goods Sold
Direct Labor
Direct Materials
Purchases
Gross Profit

Expenses

Administrative Expenses
Rent
Bank Charges
Utilities
Computer and IT
Admin Employee
Associated Employee Fee (Biennial Fee)
Emplyee Payroll
Key Employee Fees (Biennial Fee)
Support Employee Fees (Biennial Fee)
Legal
Software Licensing Fees
Dispensary Insurance
Security Monitoring & Training
Repairs and Maintenance
Misc Supplies
Charitable Contributions
Certificate of Operation Fee (Biennial Fec)

Total Administrative Expenses

Selling Expenses
Advertising and Promotion
Advertising Approval Fee
Payroll

Total Selling Expenses

Total Expense
Net Ordinary Income

Project Depreciable Assets
Site Acquisition Cost
Total Construction & Startup Costs
Income Taxes
Net Income

Cash Flow Ttems
Cash Flow from Operations

Ending Cash Balance

Mar-23

Jun-23

Jul-23

Total

S 2545650 S 2433900 § 2,417,654 § 2450904 S 2480,154 $ 2499404 $ 2518654 S 2560404 $ 2,601,154 $ 2,661,154 § 2,747,904 $ 2858154 S 2,968,404

S 100,000 S 100,000 § 150,000 § 150,000 S 175000 $ 175000 $ 200,000 $ 200,000 § 250,000 $ 275000 $ 300,000 $ 300,000 S 300,000 § 2,675,000
s 6,500 S 6,500 § 6,500 $ 6,500 S 6,500 § 6,500 $ 8,500 $ 8,500 $ 8,500 $ 8,500 $ 10,000 $ 10,000 $ 10,000 §  (103,000)
s -8 -8 -8 2,500 S 2,500 § 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 § 2,500 S 2500 $  (25,000)
S 100000 S 75000 § 75000 § 75000 S _ 100.000 $ 100000 $ 100,000 $ _ 100000 § 125000 $ 125000 $ 125000 $ 125000 S 150,000 _$ (1.375.000)
s (6,500) $ 18,500 $ 68500 S 66000 S 66000 § 66000 $ 89,000 § 89,000 § 114,000 $ 139,000 $ 162,500 $ 162500 § 137,500  $ 1,172,000
s 2,500 S 2,500 § 2,500 $ 2,500 S 2,500 § ,500 $ ,500 $ ,500 $ ,500 $ ,500 $ 2,500 § 2,500 S ,500 S (32,500)
s 2,500 S 2,500 § 2,500 $ 2,500 S 2,500 § 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 § 2,500 S 2500 $  (32,500)
s 750 8 750§ 750 $ 750 8 750§ 750 $ 750 $ 750 $ 750 $ 750 $ 750§ 750 8 750 S 9,750)
s 850 S 850 $ 850 $ 850§ 850 $ 850 $ 850 $ 850 $ 850 $ 850 $ 850 $ 850§ 850§ (11,050
s -8 -8 -8 - s 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 § (90,000
s -8 -8 -8 -8 -8 -8 -8 1,000 § -8 -8 -8 -8 -8 (1,000)
s 8,500 S 8,500 $ 8,500 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 §  (150,500)
S -8 -8 -8 -8 -8 -8 -8 -8 750§ -8 -8 -8 -8 (750)
s -8 -8 -8 -8 -8 -8 -8 -8 1,000 § -8 -8 -8 -8 (1,000)
s 1,000 S 1,000 § 1,000 § 1,000 S 1,000 § 1,000 § 1,500 § 1,500 § 1,500 § 1,500 § 1,500 1,500 S 1500 $  (16,500)
s 1,000 S 1,000 § 1,000 § 1,000 S 1,000 § 1,000 § 1,000 § 1,000 § 1,000 § 1,000 $ 1,000 § 1,000 S 1,000 $  (13,000)
s 2,500 S 2,500 § 2,500 $ 2,500 S 2,500 § 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 § 2,500 S 2500 $  (32,500)
s 500 S 500 $ 500 $ 500 S 500 $ 500 $ 500 $ 500 $ 500 $ 500 $ 500 $ 500 8 500 S (6,500)
s 550 8 550§ 550 $ 550 8 550 $ 550 $ 550 $ 550 $ 550 $ 550 $ 550§ 550 8 550 S (7,150)
s 1,500 S 1,500 1,500 § 1,500 S 1,500 1,500 § 1,500 § 1,500 § 1,500 § 1,500 § 1,500 1,500 S 1500 $  (19,500)
s 2,500 S 2,500 § 2,500 $ 2,500 S 2,500 § 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 $ 2,500 § 2,500 S 2500 $  (32,500)
S 70.000_S -8 -8 - S -8 -8 -8 =8 =8 -8 =8 =S - S (70,000
s 94,650 S 24650 § 24650 $ 26150 S 36150 $ 36150 § 36,650 § 37,650 § 43,400 8 41,650 $ 41,650 S 41,650 8 41650 S (526,700)
s 500 S 500 $ 500 $ 500 S 500 $ 500 $ 500 $ 500 $ 500 $ 500 $ 500 $ 500 8 500 S (6,500)
s 100 s 100§ 100§ 100 s 100§ 100§ 100§ 100§ 100§ 100§ 100§ 100 s 100 (1,300)
s 10,000 S 10,000 _$ 10.000 _$ 10,000 S 10,000 _$ 10.000_$ 10.000 _$ 10.000_$ 10.000 _$ 10.000_$ 10,000 _$ 10,000 S 10.000 8 (130,000)
S 10,600 S 10.600 S 10.600 _$ 10,600 S 10.600 S 10.600 _$ 10.600 _$ 10.600 _$ 10.600 _$ 10.600 _$ 10.600 S 10,600 S 10.600 8 (137.800)
S 105250 S 35250 § 35250 § 36750 S 46750 $ 46750 S 47.250 § 48250 S 54000 $ 52250 § 52250 S 52250 S 52250 S (664.500)
S (111,750) §  (16750) § 33250 § 29250 19,250 § 19.250 $ 41,750 8 40,750 ' $ 60,000 $ 86,750 § 110250 § 110250 S 85250 $ 507,500
s 838 838 83 8 838 838 83 8 83 8 83 8 83 8 83 8 83 S 838 83§ 1,079
s 4438 S 4438 S 4438 $ 4438 S 4438 S 4438 $ 4438 $ 4438 $ 4438 $ 4438 $ 4438 S 4438 S 4438 S 57,604
s - s (5.025) § 9.975 $ 8775 8 5715 $ 5715 $ 12,525 § 12225 § 18,000 $ 26,025 33.075 8 33,075 8 25575 8 (50,025)
S (116271) $ (16,246) 18754 $ 15954 8 8954 $ 8954 $ 24,704 8 24,004 S 37479 $ 56,204 § 72,654 S 72,654 S S5154 S (31,193)
S (I11,750) S (16750) S 33250 § 29250 S 19250 § 19250 § 41,750 $ 40,750 $ 60,000 $ 86,750 § 110250 $ 110250 S 85250 $ 55000
S 2,433,900 S 2417,654 § 2450904 § 2480154 S 2499404 $ 2518654 $ 2,560,404 S 2,601,154 S 2,661,154 $§ 2,747,904 § 2858154 S 2968404 S 3,053,654

Operating Budget

C-3.1.1 A detailed budget for the proposed dispensary, identifying the projected costs to
staff, equip, and operate the medical dispensary for the time period from the issuance of
the certificate of operation until not less than four months after receipt of the certificate of
operation (includes all licensing fees paid to the Board and other regulatory agencies
outlined in the Licenses & Permits Row)











CARMEN ROSSI
CHIEF EXECUTIVE OFFICER
ASSOCIATED KEY EMPLOYEE

GENERAL MANAGER CULTIVATION SUPPLIER SEED TO SALE SECURITY TRANSPORT CONSULTANTS ARCHITECTS/MEP  CONSTRUCTION ATTORNEYS INSURANCE ACCOUNTING
KEY EMPLOYEE 3RDPARTYVENDOR ~ 3RDPARTYVENDOR 3RDPARTYVENDOR  3RD PARTY VENDOR CONSULTANT 3RDPARTY VENDOR  3RD PARTY VENDOR  3RD PARTY VENDOR  3RD PARTY VENDOR  3RD PARTY VENDOR

INVENTORY' MANAGER SECURITYNIVII-\NAGER FACILITY MANAGER WASTE MANAGEMENT
SUPPORT EMPLOYEE SUPPORT EMPLOYEE SUPPORT EMPLOYEE 3RD PARTY VENDOR

RECEP'-I".IONIST DISPENSAﬁYAGENT DISPENSI:\.RYI-\GENT DISPENSI.-\.hYI-\GENT DISPENSI-(hYI-\GENT DISPENSI.-\.'RYI-\GENT DISPENSAhYAGENT DISPENéAhYAGENT DISPENSA.hYAGENT
SUPPORT EMPLOYEE SUPPORTEMPLOYEE ~ SUPPORTEMPLOYEE ~ SUPPORTEMPLOYEE ~ SUPPORTEMPLOYEE ~ SUPPORTEMPLOYEE ~ SUPPORTEMPLOYEE ~ SUPPORTEMPLOYEE  SUPPORT EMPLOYEE

C-4.1 Organizational Chart

PAKE, Key Employees, Support Employees, 3rd Party Vendors, Consultants





EMPLOYEE ROLE

DESCRIPTION OF DUTIES AND RESPONSIBILITIES

Chief Executive Officer

Prospective Associated Key Employee

The Chief Executive Officer (CEQ) is ultimately responsible for the compliance with Applicable Laws and Regulations and
safety of all employees and patients. The CEO is responsible for overall financial and regulatory managment and
oversight of the company. The CEO is responsible for leading the development and execution of the Company'’s
long-term strategy to create shareholder value. The CEQ’s leadership role also entails being ultimately responsible for
all day-to-day management decisions and for implementing the Company's long and short-term plans.

The CEO acts as a direct liaison between the Board and management of the Company and communicates to the Board
on behalf of the directorate. The CEO also communicates on behalf of the Company to shareholders, employees,
Government authorities, other stakeholders and the public.

General Manager
Key Employee

Supervise the daily operations of the dispensary including but not limited to: compliance with local and state laws;
procurement of supplies, equipment, and products; compliance auditing and reporting, notary duties, oversight of sales,
cash handling, financial reporting, inventory management, customer service, regulatory compliance, and patient care.

Inventory Manager
Support Employee

Supervise the daily operations of the dispensary including but not limited to: compliance with local and state laws;
procurement of supplies, equipment, and products; compliance auditing and reporting, notary duties, oversight of sales,
cash handling, financial reporting, inventory management, customer service, regulatory compliance, and patient care.

Security Manager

The Security Manager will lead and manage day-to-day security business operations and maintain a security program

Support Employee that is compliant with all regulations. The Security Manager will manage security systems and local security contracts.
Dispensary Agent The Dispensary Agent supports the daily operations of the dispensary including; sales, cash handling processes,
Support Employee inventory, customer service, regulatory compliance, patient patient care, and all steps necessary to maintain compliance

with state Medical Marijuana laws.

Facility Manager
Support Employee

The Facility Manager performs upkeep tasks such as repairs and cleaning. This role is responsible for applying basic fixes
to equipment and building systems and ensures facilities are tidy and functional.

Receptionist
Support Employee

The Receptionist is the initial point of contact for patients, vendors, service providers, the general public and official/law
enforcement agencies. Responsible for ensuring that all staff and members are complying with dispensary policies and
state laws and must always be vigilant of the activity occurring inside and outside the dispensary.
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DAY O

PROVISIONAL DISPENSARY LICENSE

9

DAY 175

®

Contractor and all trade companies.
Site ready for final inspections and
Cerfificate of Occupancy

Additional Associated Key

= DAY 45

i
-
DAY 1 50 Employees recrutied and
approved by State.
Construction Completed by General
------------------

22N onstruction begins after permit
approvals from local municipality
General Contractor and
Sub-Contractors begin work

il \4\\/-

Architectural and MEP drawings
submitted to local municipality
for permit approvals to begin
construction

T
=ije—
1y

° 0 °
&

DAY 180

C-4.2 Hiring and Staff Training Timeline

Ensures Compliance with Rule 3796:6-2-04

DAY 208

Operational Consultants
specializing in the cannabis
industry contracted to optimize
operations and train employees

—._ DAY 215

HL/VT Operational Consultants focus on
executive level training of key
employees. Strong focus on

Compliance Inventory, and Security.

:ﬁz

n= DAY 170
[ad|

Final Inspections completed by
State and Local Municipality
Inspectors to obtain Certificate
of Occupancy.

Key Employees recrutied and
approved by State to fill manger
level positions

Operational Consultants train all
employees. Strong focus on
Compliance, Inventary, Safety &
Security, and Product Knowledge

()
<@
)
<@
()

DAY 221

Recruitment of Dispensary Support
Staff to fill required roles throughout
Dispensary Operations

A written report will be provided to the board of pharmacy no later than the first day of every month following the month the applicant was awarded a
provisional dispensary license. The reports shall detail the progress of the applicant to become operational and shall be submitted until the medical
marijuana dispensary receives a certificate of operation or the applicant receives a notice pursuant to section 119.07 of the Revised Code.

DAY 230

Additional vendors required for
Dispensary Operations are
contracted to provide services.

©

< DAY 270

COMMENCE OPERATIONS

DAY 250

Dispensary Canstruction, Staffing,
and Operational Training Completed
and ready for final inspection by the

state board of pharmacy.

ey
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1.0 Financial Overview

This document will demonstrate that the Applicant has adequate liquid assets to cover up to 5
medical cannabis dispensaries:
1. Construction or renovation costs identified in Question C-2 of the application for 5
locations = $773,695
2. Projected costs to staff, equip and operate the medical marijuana dispensary from an
award of the provisional dispensary license until the issuance of the certificate of
operation as identified in Question C-3 of this application for 5 locations = $961,000
3. Projected costs to staff, equip and operate the medical marijuana dispensary from the
issuance of the certificate of operation until not less than four months after receipt of the
certificate of operation as identified in Question C-3 of this application for 5 locations =
$885,500

Total cash outflow through the provisional phase and the first 4 months of operations totals
$2,620,195.

The Applicant has raised $5,100,000 pledged by a sole investor (exclusively), $1,020,000 per
license if awarded five (5). The Applicant has submitted more than five (5) total submissions, the
five (5) highest budgets are outlined below.
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1.1. Schedule of Pledged Assets

The entire project will be funded by two individuals Carmen Rossi and Dennis Jaboro with a
capital contribution pledge of $5,100,000.00

1.2. Documentation and Bank Statements

Dennis Jaboro and Carmen Rossi have submitted a liquid capital account statements as well as
providing signed pledge statements. The Applicant is solely relying on liquid assets from two
investor. The signed pledge statement provides evidence that each investor has unconditionally
committed such liquid assets to the use of the Applicant if a dispensary license(s) is awarded to
the Applicant.

All sources of capital, documentation from the financial institution(s) (from an institution in this
state, or any other state in the United States, United States territory, or the District of Columbia)
— are dated no earlier than thirty days prior November 18", 2021.

1.2.1. Carmen Rossi

Carmen Rossi has provided financials through his Belmont Bank and Trust Account number
PORT3962. The statement indicates funds as of 11/18/21. The account statement shows a Net
Market Value of $2,200,000.00. Carmen will pledge $2,200,000.00 of this liquid capital to the
project on behalf of the entity.
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BELMONT BANK & TRUST

November 18, 2021

To Whom It May Concern:

Please allow this correspondence to serve as proof of funds. Belmont Bank & Trust maintains an
account for its client Carmen Rossi (port 3962). As of November 18, 2021 the balance of the
accounts is two million two hundred thousand and 00/100 ($2,200,000.00).

Please do not hesitate to contact me should you have any questions or need additional
information at jzagorski @belmontbank.com or (312) 754-2595.

Thank you for your attention.

Joseph Zagorski
Banking Center Manager

Belmont Bank & Trust Company = 121 WestWacker Drive = Chicago, IL 60601 = Office [312] 754-2600 = Fax [312] 754-2599
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TRADE SECRETS INFORMATION PROTECTED FROM DISCLOSURE PURSUANT

TO OHIO REVISED CODE § 149. 43 AND § 149.45 AS “PERSONAL INFORMATION”

To: State of Ohio Board of Pharmacy

Re: Owner’s Source of Funds Letter/RFA2 Dispensary Applications

I am writing this letter in support of the RFA2 Medical Marijuana Dispensary
Application(s) (“Application{s)”) of FUTURE GEN OHIO LLC (“Applicant”).

| am an owner of Applicant fully disclosed as such in all RFA2 Application(s) filed

by Applicant.

In support of the Business Plan (Financial Information), § C.5.2 and § C.5.3 of each
and all Applications of Applicant | herein state the following:

| unconditionally commit the following liquid assets, all of which are unencumbered and
capable of being converted to cash within 30 days as required by Ohio Administrative
Code § 3796:6-2-02 (B)(4)(a)(ii), for the use of Applicant in the event that one or more

provisional dispensary licenses are awarded to the Applicant:

Total Liguid Asset Commitment: $ 2,200,000.00

Type of Liquid Asset: Cash

Financial Institution holding liquid assets: Belmaont Bank & Trust

Account Holder: Carmen Rossi

Account Number: 3962

Attached hereto is (are) a copy of the account statement(s) holding the liquid

assets which | have committed for Applicant’s use as set forth herein. The date of the
attached account statement is no earlier than thirty days prior to the date the

Applicant’s Application(s) was/were submitted.

(Signature of Person Pledging Liquid Assets)
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1.2.2. Dennis Jaboro

Dennis Jaboro has provided financials through his Birmingham Title Escrow Account number
9204. The statement indicates funds as of 11/03/21. The account statement shows a Net Market
Value of $2,900,000.00. Dennis will pledge $2,900,000.00 of this liquid capital to the project on

behalf of the entity.
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TITLE AGENCY

26000 W. 12 Mile Road
Southfield, M| 48037
248-633-2737
www.birminghamtitle.net

November 3, 2021

To Whom it May Concern:

Please allow this correspondence to serve as proof of funds. Birmingham Title Agency maintains an
escrow account for its client Dennis Jaboro (account #9204) As of November 3, 2021, the balance of

that account is Two Million Nine Hundred Thousand and 00/100 Dollars ($2,900,000.00).

Please do not hesitate to contact me should you have any questions or need additional information

at liz@birminghamtitlenet or 248-633-2737.

Sincerely,

¥
CQ-AP&QCLQM
E. Halabu, Esq.
Managing Attorney
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TRADE SECRETS INFORMATION PROTECTED FROM DISCLOSURE PURSUANT
TO OHIO REVISED CODE § 149. 43 AND § 149.45 AS "PERSONAL INFORMATION"

To: State of Ohio Board of Pharmacy
Re: Owner's Source of Funds Letter/RFA2 Dispensary Applications

I am writing this letter in support of the RFA2 Medical Marijuana Dispensary
Application(s) (“Application(s)”) of FUTURE GEN OHIO LLC (“Applicant”).

I am an owner of Applicant fully disclosed as such in all RFA2 Application(s) filed
by Applicant.

In support of the Business Plan (Financial Information), § C.5.2 and § C.5.3 of each
and all Applications of Applicant | herein state the following:

I unconditionally commit the following liquid assets, all of which are unencumbered and
capable of being converted to cash within 30 days as required by Ohio Administrative
Code § 3796:6-2-02 (B)(4)(a)(ii), for the use of Applicantin the event that one or more
provisional dispensary licenses are awarded to the Applicant:

Total Liquid Asset Commitment: $ 2,900,000.00

Type of Liquid Asset: Cash

Financial Institution holding liquid assets: Birmingham Title Com pany
Account Holder: Dennis Jaboro

Account Number: 9204

Attached hereto is (are) a copy of the account statement(s) holding the liquid
assets which | have committed for Applicant’s use as set forth herein. The date of the
attached account statement is no earlier than thirty days prior to the date the
Applicant’s Application(s) was/were submitted.

§

DENNIS JABORO

(Signature of Person Pledging Liquid Assets)

Signed Pledge Statement
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Trade Secret and/or Infrastructure
Form

(Attachment to Application Section F-1.1)

This form must be signed by an individual who may legally sign for the
Applicant. The form must be printed and signed with an original, wet-ink
signature. Electronic or digital signatures are not acceptable. Scan and attach
a copy of the signed form, in PDF format, in response to Question F-1.1 of the
online Application.

Business Name of Applicant:

FUTURE GEN OHIO LLC

Applications that are submitted may or may not be public records and
subject to disclosure under the Ohio Sunshine Laws. (O.R.C. 149.43)
While there are exceptions to production in Ohio statutes, federal law,
and common law privileges, the Board of Pharmacy cannot guarantee
that any or all data in the application will remain confidential at all
times. Further, the Board of Pharmacy may use or disclose
information contained in the application submission to the extent
provided by law. Applicants are strongly encouraged to review the
applicable law prior to submitting an application as the Board of
Pharmacy is unable to provide legal advice as to the absolute
confidentiality of the data received.

Applicants that assert that some or all of the application are trade
secrets, as defined in O.R.C. 1333.61, or who wish to submit an
express statement to comply with O.R.C. 149.433(C) and that do not
want such information used or disclosed other than for the evaluation
of this proposal shall:

A. Clearly mark every page of trade secret materials in the
application submission at the time the proposal is submitted
with the words “TRADE SECRET” and/or "INFRASTRUCTURE
RECORD,” as appropriate, in capitalized, underlined, and
bold type of at least 20 pt.

B.Acknowledge that the State of Ohio does not assume liability

for the use or disclosure of unmarked or unclearly marked
trade secret information

RFA ll — Provisional Dispensary License Application Form —Trade Secret and/or Infrastructure





C.Fill out and submit the attached “Trade Secret &
Infrastructure Record Notification Form,” specifying the
pages of the application submission that are to be restricted
and justifying the trade secret designation or infrastructure
designation for each item. If no material is designated as
trade secret information or as an infrastructure records, a
statement of “"None” should be listed on the form; and

D. Satisfy the burden established by statute and legal precedent.

The Board of Pharmacy may reject a claim that any particular
information in an application submission is trade secret information if
it determines that the Applicant has not met the burden of establishing
the content to be trade secret information under any circumstance. Use
of generic trade secret language encompassing substantial portions of
the application submission or simple assertions of trade secret interest
without substantive explanation of the basis therefore will not be
sufficient to create a trade secret designation. Applicants should
understand that the Board of Pharmacy will err on the side of
disclosure of information to comply with O.R.C. 149.43.

The Applicant must defend any action seeking release of the materials
that it believes to be trade secret information, and indemnify and hold
harmless the State, its agents, and employees, from any judgments
against the State in favor of the party requesting the materials, and
any and all costs connected with that defense. This indemnification
survives the State’s award of a license. In submitting an application,
the Applicant agrees that this indemnification survives as long as the
trade secret information is in the possession of the Board of Pharmacy.

Printed Name of Authorized Representative

Carmen Rossi

Signature 7 Date
/ j - N-\S -2
/4 (

RFA Il — Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure





Question Attachment
Number Reference

Justification for Excluding as Trade Secret

A-1.1A

The response contains protected business plans and
information as more fully described in the document
below

A-3.5

The response contains protected business plans and
information as more fully described in the document
below

A-4.1

The response contains protected business plans and
information as more fully described in the document
below

B-2.1

The response contains protected business plans and
information as more fully described in the document
below

B-2.1.1

The response contains protected business plans and
information as more fully described in the document
below

B-3.19

The response contains protected business plans and
information as more fully described in the document
below

B-3.20

The response contains protected business plans and
information as more fully described in the document
below

B-3.21

B-3.21.1

The response contains protected business plans and
information as more fully described in the document
below

B-3.22

B-3.22.1

The response contains protected business plans and
information as more fully described in the document
below

B-3.23

B-23.1

The response contains protected business plans and
information as more fully described in the document
below

B-3.24

B-3.24.1

The response contains protected business plans and
information as more fully described in the document
below

B-3.25

B-3.25.1

The response contains protected business plans and
information as more fully described in the document
below

C-2.1

The response contains protected business plans and
information as more fully described in the document
below

C-2.1A

The response contains protected business plans and
information as more fully described in the document
below
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Question
Number

Attachment
Reference

Justification for Excluding as Trade Secret

C-2.3

The response contains protected business plans and
information as more fully described in the document
below

C-3.1

The response contains protected business plans and
information as more fully described in the document
below

C-3.1.1

The response contains protected business plans and
information as more fully described in the document
below

C-4.1

The response contains protected business plans and
information as more fully described in the document
below

C-4.2

The response contains protected business plans and
information as more fully described in the document
below

C-5.3

The response contains protected business plans and
information as more fully described in the document
below
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Application Materials Exempt From Disclosure

Trade Secrets Exempt From Disclosure

While public agencies have a duty to disclose “public records” when appropriate
requests are made, under R.C. 149.43(v), a public record does not include any
document “the release of which is prohibited by state or federal law.”

Trade secrets are defined under Ohio’s adoption of the Uniform Trade Secrets Act to
include “any information, including...any business information or plans, financial
information, or listing of names™ that (1) derives actual or potential independent
economic value from not being generally known to, and not being readily
ascertainable by proper means by, other persons who can obtain economic value from
its disclosure or use; and (2) is the subject of efforts that are reasonable under the
circumstances to maintain its secrecy. R.C. 1333.61(D).

Ohio Revised Code Sections 1333.61 through 1333.69 forbid the unauthorized
disclosure or acquisition of trade secrets and Ohio law allows for an injunction against
the misappropriation of trade secrets.

The Ohio Supreme Court has determined that these provisions meet the standard
that the release of these records would be “prohibited by state or federal law” and, as
such, trade secrets are exempt from disclosure under the catch-all provision in R.C.
149.43(A)(1)(v). See State ex rel. Besser v. Ohio State Univ., 89 Ohio St.3d 396 (2000).

The Ohio Supreme Court has established six factors it uses to determine whether
something warrants trade secret protection:

1. The extent to which the information is known outside the business;

2. The extent to which it is known to those inside the business, i.e., by the
employees;

3. The precautions taken by the holder of the trade secret to guard the secrecy of
the information;

4. The savings effected and the value to the holder in having the information as
against competitors;

5. The amount of effort or money expended in obtaining and developing the
information; and

6. The amount of time and expense it would take for others to acquire and
duplicate the information.

Besser, quoting State ex rel. Plain Dealer v. Ohio Dept. of Ins., 80 Ohio St.3d 513, 524-
525 (1997).






The Applicant has included a number of documents in its application submitted to
the Medical Marijuana Control Program/Board of Pharmacy that constitute trade
secret information under Ohio law, including without limitation the following legal
authority:

- State ex rel. Am. Ctr. For Economic Equality v. Jackson, 8th Dist. No. 102298,
2015-0Ohi0-4981 (finding a document containing a list of names and email
addresses was exempt from disclosure as a trade secret);

» Salemi v. Cleveland Metroparks, 8th Dist. No. 100761, 2014-Ohio-3914 (finding
customer lists and marketing plan of public golf course exempt from disclosure
pursuant to trade secret exemption);

» Kenker Box Co. v. Riemeier Lumber Co., 1st Dist. Hamilton Nos C-990803, C-
990824, 2000 Ohio App. LEXIS 6198, at *10 (Dec. 29, 2000) (a company's
determination of its costs, overhead, and volume of sales, and particularly its
calculation of profit margins on customers' purchases may be the kind of
information that the trade-secret statute seeks to protect), citing State ex rel.
Besser v. Ohio State Univ. (2000), 89 Ohio St. 3d 396, 402, 732 N.E.2d 373, 380;
and

* P & G v. Stoneham, 140 Ohio App.3d 260 (1st Dist. 2000); IPI, Inc. v. Monahan,
6th Dist. No. L-07-1101, 2008-Ohio—-975 (a business or marketing plan
constitutes a trade secret).

The information identified the Applicant’s Trade Secret Form includes information
that is not known outside of the Applicant’s business, and for which the Applicant
has taken necessary precautions to guard the secrecy of the information. In
addition, the Applicant has spent significant amounts of money, time, and expense to
develop the information, and there is an enormous amount of value in guarding the
information from being disclosed to the Applicant's competitors. As such, the
sections identified by the Applicant in the Trade Secret Form constitute business
information or plans protected from disclosure under R.C. 1333.61(D).






		(Attachment to Application Section F-1.1)








Attestation and Release Authorization

(Attachment to Application Section F-1.2)

This form must be signed by an individual who may legally sign for the
Applicant and who can verify the information provided in this application is
true, correct, and complete. The form must be printed and signed with an
original, wet-ink signature. Electronic or digital signatures are not acceptable.

Scan and attach a copy of the completed, notarized form, in PDF format, in
response to Question F-1.2 of the online Application. Failure to do so may
cause the application to be abandoned.

NAME TITLE
caprmenN  [Locs, gLy NET-
PHONE (INCLUDING AREA CODE) E-MAIL

KN -77- G037 |0ArRmenA. Rass €,

Gmnail. worm
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I attest that I am authorized to pursue this application on the behalf of the Applicant identified in section A-1 of
this application. 1 understand that the burden of proving the Applicant’s qualifications to be awarded a
provisional dispensary license at all times rests with the Applicant. I attest that the Applicant has not improperly
secured any advantage against any other applicant or any person or persons interested in obtaining a
provisional license from the Ohio Medical Marijuana Control Program. I further attest that the Applicant has not
submitted a sham application and that all statements contained in the application are true.

I attest that this application is based on the legal requirements set forth in Ohio Revised Code and Ohio
Administrative Code as well as performance expectations detailed in this application. The responses to this
application are not based on details of any other potentially related application. The State Board of Pharmacy is
not responsible for the accuracy of any information regarding this application that was gathered through a
source different from the instruction provided in the Application Instructions, Application, Q&A, or Informational
Webinar (if applicable}.

I attest that I will not knowingly permit any public official, public employee, or contractor doing business with a
public entity who has any responsibilities related to this application or the evaluation of this application to
acquire an interest in anything or any entity under the Applicant’s control. The Applicant will disclose to the
State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this
application. The Applicant will take steps to ensure that such a person does not participate in any action
affecting the evaluation of this application. This will not apply when the State has determined, in light of the
personal interest disclosed, that person's participation in any such action would not be contrary to the public
interest.

I understand that a background investigation will be conducted by the State Board of Pharmacy pursuant to its
statutory duty to investigate the applicant and suitability of myself, any and all Prospective Associated Key
Employees identified in this application, and any entity with which I am or one of the listed Prospective
Associated Key Employees is associated. I further understand and agree that I am voluntarily executing this
Release Authorization to expressly authorize and permit the State Board of Pharmacy to obtain any and all
information it deems necessary, and accept any risk of adverse impacts as a consequence of any application
review, investigation or lawful release of public records.
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The rights and powers herein are granted to facilitate the background investigation being conducted by the State
Board of Pharmacy at my request and on behalf of the Applicant and is not otherwise intended to create or
establish a legal or fiduciary relationship between the State Board of Pharmacy, its agents and employees, and me.
[ hereby acknowledge that no such relationship exists.

I authorize and request every person, firm, company, corporation, board, association, or institution of any kind,
and every Federal, state, or local government entity, including but not limited to every court, law enforcement
agency, criminal justice agency or probation department, without exception, both foreign and domestic, to whom
this Release Authorization is presented having any knowledge, information, documents, forms, photographs,
computer files, accounts, ledgers or other items about, relating to or concerning the Applicant to fully discuss with
and answer any inquiry made by any duly authorized representative of the State Board of Pharmacy.

I DECLARE UNDER PENALTIES OF FALSIFICATION AS SET FORTH IN CHAPTERS 2921., 3715., 3719., 3796., AND
4729, OF THE OHIO REVISED CODE THAT I AM AUTHORIZED TO PURSUE THIS APPLICATION ON BEHALF OF THE
ENTITY LISTED IN THIS APPLICATION AND THAT THIS APPLICATION IS TRUE, CORRECT, AND COMPLETE. I
HEREBY ACKNOWLEDGE THAT IF THE LICENSE APPLIED FOR IS GRANTED, THE LICENSE-HOLDER SHALL SUBMIT
ITO THE JURISDICTION OF THE STATE OF OHIO BOARD OF PHARMACY AND TO THE LAWS OF THIS STATE FOR
ITHE PURPOSE OF ENFORCEMENT OF CHAPTERS 2925., 3715., 3719., 3796., AND 4729. OF THE OHIO REVISED
CODE AND ALL RELATED LAWS AND RULES.

T FULLY UNDERSTAND THAT SUBMISSION OF THIS APPLICATION WITH THE STATE BOARD OF PHARMACY
CONSTITUTES PERMISSION FOR ENTRY AND ON-SITE INSPECTION BY AN AUTHORIZED BOARD AGENT IN
IACCORDANCE WITH RULE 3796:6-2-06 OF THE OHIO ADMINISTRATIVE CODE.

SIGNATURE OF INDIVIDUAL DATE DATE OF BIRTH OR
SOCIAL SECURITY
= _ NUMBER————————
7 il 8 /1S - y 5 1494

A photocopy, facsimile or other electronic version of this document shall be accepted as an original
signature.

Subscribed and sworn to before me this\gwday of /\JovaW ,2021 .

(SEAL)

OFFICIAL SEAL
JOSEPH A ZAGORSKI

NOTARY PUBLIC - STATE OF ILLINOIS ‘
MY COMMISSION EXPIRES: 02/13/22 0\ h :'

NOTARYQPL}'BLIC vV

RFA Il = Provisional Dispensary License Application Form — Attestation and Release Authorization









